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04 June 2021

PHILIPPINE STOCK EXCHANGE, INC.
Disclosure Department

6F PSE Tower One Bonifacio High Street

28" Street corner 5" Avenue Bonifacio Global City
Taguig City

Attention: MS. JANET A. ENCARNACION
Head — Disclosure Department

PHILIPPINE DEALING & EXCHANGE CORP.
Philippine Dealing System Holdings Corp. & Subsidiaries
29th Floor, BDO Equitable Tower

8751 Paseo de Roxas, Makati City

Telephone Number: 8884-4446

Attention: ATTY. MARIE ROSE M. MAGALLEN-LIRIO
Head — Issuer Compliance and Disclosure Department

Mesdames:

We are pleased to furnish your good office with a copy of China Bank’'s 2020 Integrated-
Annual Corporate Governance Report (I-ACGR) filed with the Securities and Exchange
Commission (SEC).

For your information and guidance.

Thank you.

Very truly yours,

' el

,/6 { Cocid chea
ALEXANDER C. ESCUCHA
Corporate Information Officer
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Securities and
Exchange
Commission

PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

1. For the fiscal year ended December 31, 2020

2. SEC Identification Number 443 3. BIR Tax Identification No. 320-000-444-210

4. Exact name of issuer as specified in its charter China Banking Corporation

D e R e 6. I:I (SEC Use Only)

Province, Country or other jurisdiction of Industry Classification Code:
incorporation or organization

7. China Bank Bldg., 8745 Paseo de Roxas 1226
cor. Villar St., Makati City Postal Code
Address of principal office

8. (632) 8885-5555
Issuer's telephone number, including area code

Former name, former address, and former fiscal year, if changed since last report.



INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-
COMPLIANT

The Board’s Governance Responsibilities \
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and other
stakeholders.
Recommendation 1.1

1. Boardis composed of directors with | Compliant The Bank's Board of Directors is composed of directors
collective working knowledge, with diverse educational background, professional
experience or expertise that is experience and expertise. Each member is selected
relevant to the company’s based on the “fit and proper” rule of the Bangko Sentral
industry/sector. ng Pilipinas (BSP) which consider, among others, integrity,

competence, independence, leadership, and

experience. All Bank directors have been evaluated and
confirmed by the Monetary Board of the BSP.

Links/References:

e Corporate Governance Manual: Page 37-44
(Qualifications and Disqualifications of Directors)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Pages
51 (Nomination and Election) and 52 (Nomination

Process)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf
2. Board has an appropriate mix of Compliant To ensure diversity, the Board has idenftified the required
competence and expertise. skills and mix of qualifications of directors.

Links/References:

e Board Skill Set Matrix and Measurable Objectives
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https://chinabank.ph/corgov.aspx2title=Board+PoliCi
es

e 2020 Annual Financial and Sustainability Report: Page
51 (Board Composition)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

Directors remain qualified for their
positions individually and
collectively to enable them to fulfill
their roles and responsibilities and
respond to the needs of the
organization.

Compliant

The qualifications of the directors nominated to the
Board are duly assessed/evaluated by the Corporate
Governance and Nominations Committees.

Every year during their election/re-election, Bank
Directors certify that they possess all the qualifications
and none of the disqualifications set forth by the BSP. In
addition, they also evaluate their confinuing
qualification by way of their annual self-assessments.

Furthermore, independent directors execute an
affidavit, as attached to the Bank's Information
Statement.

Links/References:
e Directors’ Profile

https://www.chinabank.ph/about _china _bank.aspx
2title=Board+of+Directors

e 2020 Definitive Information Statement: Pages 36-39
(Affidavit of Independent Directors, Exhibits A to D)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB_SEC-20IS-DEFINITIVE-

AMENDED.pdf

e Corporate Governance Manual: Pages 37-44
(Qualifications and Disqualifications of Directors) and
49 (Performance Evaluation)
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https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Recommendation 1.2 ‘

1. Board is composed of a majority of | Compliant In 2020, China Bank’s Board is composed of 12 directors.
non-executive directors. Two (2) of whom are Executive Directors and the rest are
non-executive directors, including four (4) independent

directors:

The two (2) Executive Directors are:
Mr. Gilbert U. Dee, and
Mr. William C. Whang

During the Special Stockholders’ Meeting (SSM) on
October 1, 2020, Ms. Claire Ann T. Yap was elected as
the Bank's fourth independent director, to replace Ms.
Angeline Ann H. Hwang* in accordance with the Banks
amended Arficles of Incorporation, By-Laws and the
Revised Corporation Code.

Links/References:
e Directors’ Profile

https://www.chinabank.ph/about _china bank.aspx?
title=Board+of+Directors

e 2020 Annual Financial and Sustainability Report: Pages
76-79 (Board of Directors)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e BSP Approval on Amendment of Arficles of
Incorporation and By-Laws
https://chinabank.ph/pdf/2018-09-07-
CHIBPSEDisclosure-BSP-approval-on-Amendment-of-
Articles-of-Incorporation-and-By-Laws-September-07-
2018.pdf
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Recommendation 1.3 \

1. Company provides in its Board Compliant At least annually, as part of the confinuing education
Charter and Manual on Corporate program for directors, a corporate governance fraining
Governance a policy on training of program is conducted by a ftraining provider duly
directors. accredited by the Securities and Exchange Commission.

The Bank’'s Corporate Governance Manual serves as the
Board Charter as well.

Link/Reference:

Corporate  Governance Manual:  Pages 99-101
(Continuing Education Program for Directors and Key
Officers)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

2. Company has an orientation Compliant First-time Directors are required fo undergo an

program for first time directors. orientation program, for at least eight (8) hours, while the
annual continuing training shall be at least four (4) hours
by an SEC-accredited provider. The training program
should cover topics relevant in carrying out their duties
and responsibilities as directors. They are also provided
with an orientation kit containing, among others, their
Duties and Responsibilities as a Director, China Bank's
Corporate Governance Manual, Code of Ethics for
Directors, and the charters of the committees where the
elected director is a member of.

The Policy of the Bank requiring an orientation program
is provided in the Corporate Governance Manual.

Links/References:

e Corporate Governance Manual: Page 62 (Education
Program)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf
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e 2020 Annual Financial and Sustainability Report: Page

52 (Induction and Continuing Education)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

3. Company has relevant annual
continuing training for all directors.

Compliant

Members of the Board and key officers of the Bank are
required to undergo relevant annual continuing training
as provided in the Bank's Corporate Governance
Manual.

On November 4, 2020, directors, members of the
Management Committee, and key officers of the Bank
aftended the Bank’s exclusive advanced Corporate
Governance training facilitated by the Institute of
Corporate Directors. The said fraining focused on
Sustainability in the Boardroom, Risk Management in the
Age of Covid-19 and Culture of Innovation.

Links/References:

e Board Training
https://chinabank.ph/corgov.aspxetitle=Board+Traini

ng

e Corporate Governance Manual: Pages 8-9

(Responsibilities of the Chairman of the Board), 62
(Education Program) and 99-101 (Confinuing
Education Program for Directors and Key Officers)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Page

52 (Induction and Continuing Education)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
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Recommendation 1.4 \

1. Board has a policy on board diversity. | Compliant The policy essentially provides diversity in the Board: (i)
appropriate mix of competence and expertise; and {ii)
consider educational background, business experience
in banking or related industry, competence, knowledge,
skills and to include ethnicity, culture, skills, etc.

In 2020, the Board is composed of two (2) female
independent members. The rest of the directors are
male.

Links/References:
e Board Diversity Policy

https://chinabank.ph/corgov.aspx2title=Board+Polici
es

o Corporate Governance Manual: Pages 3-4 (Diversity
in the Composition of the Board)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual_ April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Page
51 (Board Composition)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
1. Company has a policy on and Compliant The progress on measurable objectives for the
discloses measurable objectives for implementation of the Board diversity is available in the
implementing its board diversity and Bank website.
reports on progress in achieving its
objectives. Link/Reference:

Board Measurable Objectives
https://chinabank.ph/about _china bank.aspx2etitle=Bo
ard+Policies
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Recommendation 1.5 \

training/s on corporate
governance.

Corporate Secretary distributes
materials for board meetings at
least five business days before
scheduled meeting.

Compliant

1. Boardis assisted by a Corporate Compliant The Bank's Corporate Secretary is Afty. Corazon |.
Secretary. Morando. She is not the Chief Compliance Officer nor a
2. Corporate Secretary is a separate Compliant director of the Bank.
individual from the Compliance
Officer. Link/Reference:
3. Corporate Secretary is not a Compliant
member of the Board of Directors. Corporate Secretary’s Profile
https://chinabank.ph/about china bank.aspxgtitle=Bo
ard+of+Directors
4. Corporate Secretary attends Compliant The Bank's Corporate Secretary has attended the Bank's

exclusive Annual Corporate Governance Training last 04
November 2020. The topics are on Sustainability in the
Boardroom, Risk Management in the Age of Covid-19
and Culture of Innovation.

Please refer to Annex 1 for a copy of her Certificate of
Participation in the 2020 Advanced CG Training.

Link/Reference:
2020 Annual Financial and Sustainability Report: Page 52

(Induction and Continuing Education)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

As a general practice, the Corporate Secretary
distributes the materials for Board meetings at least five
(5) banking days before the scheduled meeting.

Please refer o Annex 2 for a copy of sample e-mail with
the attached agenda and materials sent fo the
directors.

Link/Reference:

Optional: Recommendation 1.5 \

1.
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2020 Annual Financial and Sustainability Report: Pages
56-57 (Board Meetings)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Recommendation 1.6 ‘

1. Boardis assisted by a Compliance Compliant The Bank's Chief Compliance and Governance Officer
Officer. (CCGO) is Afty. Aileen Paulette S. De Jesus and has a
2. Compliance Officer has a rank of Compliant rank of Vice President Il. Even though her corporate rank
Senior Vice President or an is lower than a Senior Vice President, she has direct
equivalent position with adequate reporting line to the Board through the Compliance and
stature and authority in the Corporate Governance Committees. She has the
corporation. authority to review/evaluate and sign off on business

policies and initiatives for any regulatory implications.
Links/References:
o Afty. De Jesus' Profile

https://chinabank.ph/news.aspxz2title=China+Bank+a
ppointstnew+Chief+Compliance+Officer

¢ 2020 Annual Financial Sustainability Report: Page 48
(Organizational Chart)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
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BOARD OF
DIRECTORS

BOARD COMMITTEES

EXECUTIVE
COMMITTEE

3. Compliance Officeris not a
member of the board.

Compliant

The Bank's CCGO, Atty. De Jesus, is not a member of the
Bank’s Board of Directors. Pursuant fo BSP rules, the
Compliance Division is an independent unit with the
Chief Compliance Officer functionally reporfing to the
Compliance and Corporate Governance Committees
of the Board, and administratively, to the President.

Link/Reference:
Members of the Board of Directors

https://chinabank.ph/about china bank.aspx2title=Bo
ard+of+Directors

4. Compliance Officer attends
fraining/s on corporate
governance.

Compliant

The Bank's CCGO is required to undergo continuous
fraining program on Corporate Governance. Atty. De
Jesus has attended the Bank’'s exclusive Annuadl
Corporate Governance Training last 04 November 2020.
The topics are on Sustainability in the Boardroom, Risk
Management in the Age of Covid-19 and Culture of
Innovation.

Please refer to Annex 1 for a copy of her Certificate of
Participation in the 2020 Advanced CG Training.
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She has also afttended SM Investment Corporation’s
(SMIC) corporate governance training last 23 October
2020.

Link/Reference:

2020 Annual Financial and Sustainability Report: Page 52
(Induction and Confinuing Education)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company’s articles and by-laws, and other
legal pronouncements and guidelines should be clearly made known fo all directors as well as to stockholders and other stakeholders.
Recommendation 2.1

1. Directors act on a fully informed Compliant Bank Directors are required to act on a fully informed
basis, in good faith, with due basis, in good faith and with due diligence for the best
diligence and care, and in the best interest of the Bank. In order to provide them with
interest of the company. relevant information, materials for the Board meetings

are provided to them five (5) business days prior to the
Board meeting. The corresponding minutes of the
meetings are prepared after every session.

The results of the meetings of the Board are posted on
the Bank’s website.

Link/Reference:

Other Disclosures (“"CHIB Results of Board Meeting
<Date>")
https://chinabank.ph/corgov.aspx2title=Other+Disclosur
es

To remind the directors of their duty to act on a fully
informed basis, with due diligence and in the interest of
the company, they are required to accomplish a Self-
Assessment to ensure faithful performance of such duty.
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Recommendation 2.2 \

1. Board oversees the development, Compliant The Bank adopts a top-down approach whereby the
review and approval of the role of the Board is to convey the shareholders'
company's business objectives and expectations to Senior Management which in turn
strategy. formulates the Bank's objectives and strategies into

annual and 5-year business plan. The business plans and
strategies are then presented to the Board for review
and approval. On 05 February 2020, the Bank's 2020 -
2024 business plans were presented to the Board and
after some deliberation, the Board approved
Management's projections and recommendations.

Please refer to Annex 3 for the corresponding
certification from the Corporate Secretary.

This is consistent with the Bank's Corporate Governance
Manual which provides that the Board is primarily
responsible for approving and overseeing the
implementation of the bank’s strategic objectives, risk
strategy, corporate governance and corporate values.

Links/References:
e Bank's Mission, Vision and Values

https://chinabank.ph/about _china _bank.aspx2title=
Mission,+Vision,+and+Values

e Corporate Governance Manual: Page 16 (Primary
Responsibilities of the Board, ltem 2.2.2)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

2. Board oversees and monitors the Compliant The Bank's mission, vision, corporafte objectives and
implementation of the company’s strategies are reviewed annually, while the Performance
business objectives and strategy. Report is presented to the Board by the Management on

a quarterly basis, as evidenced by the corresponding
minutes of the meeting.
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Please refer to Annex 4 for the corresponding
certification from the Corporate Secretary.

The Board's efforts in monitoring these are also reflected
in the Message to Stakeholders found in the Annual
Financial and Sustainability Report. Also, part of the
monitoring of the objectives / targets are met, are
contained in the Quarterly Statement of Condition.

In 2020, the Board directed and led the Management in
taking the necessary measures to address the
challenges brought about by the Covid-19 pandemic.

Links/References:
e Bank's Mission, Vision and Values

https://chinabank.ph/about _china bank.aspxz2title=
Mission,+Vision,+and+Values

e 2020 Annual Financial and Sustainability Report: Pages
8-11 (Message to the Stakeholders) and 12-15
(Together Against Covid-19)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

¢ Quarterly Statement of Condition
https://chinabank.ph/about _china bank.aspxetitle=
Quarterly+Statement+of+Condition

Supplement to Recommendation 2.2 |

1. Board has a clearly defined and Compliant VISION
updated vision, mission and core Drawing strength from our rich history, we will be the best,
values. most admired, and innovative financial services
institution, partnering with our customers, employees,
and shareholders in wealth and value creation.
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MISSION

We will be a leading provider of quality services
consistently delivered to institutions, entrepreneurs, and
individuals here and abroad, to meet their financial
needs and exceed their rising expectations.

We will be a primary catalyst in the creation of wealth for
our customers, driven by a desire to help them succeed,
through a highly engaged team of competent and
empowered  professionals, guided by in-depth
knowledge of their needs and supported by leading-
edge technology.

We will maintain the highest ethical standards, sense of
responsibility, and fairness with respect to our customers,
employees, shareholders, and the communifies we
serve.

CORE VALUES

1. Integrity
The firm's adherence to moral values which extends to
servicing clients.

2. High Performance Standards
These are established professional methods of doing
business that go beyond the typical routinary functions
and designated results.

3. Commitment to Quality
The Bank aims to achieve the highest degree of
excellence in terms of internal and external client
relationship building and also includes offering clients
a level of expertise that helps them focus on being
more effective in their jobs and making the business
grow.

4. Customer Service Focus
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Practices that are focused/concentrated on
delighting the clients, whether internal or external.

5. Concern for People
It is having a high regard for people's needs and
welfare, whether in and out of the office.

6. Efficiency
It is quality and speed rolled into one. It is being able
to handle several tasks and delivering them promptly
and accurately without neglecting the quality of
results or output.

7. Resourcefulness / Initiative
It is being capable of devising and initiating ways and
means to achieve target goals and even beyond
customer expectations.

The Bank’s mission, vision and core values, as well as the
information on the periodic review being performed, are
posted in the welbsite.

Link/Reference:
Bank’s Mission, Vision and Values

https://chinabank.ph/about _china bank.aspx2title=Mis
sion,+Vision,+and+Values

Board has a strategy execution
process that facilitates effective
management performance and is
aftuned to the company’s business
environment, and culture.

Compliant

As specified in the replies for Recommendation 2.2 (items
1 and 2), the Board is fully aware of the Bank's
performance and business environment because of the
periodic  presentation  and/or  discussion  with
Management of the corresponding items. Also, as
mentioned throughout the Corporate Governance
Manual, the Board, sitting en banc or through the
committees, regularly monitor the status of the
implementation of strategies and plans.
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Board is headed by a competent
and qualified Chairperson.

Board ensures and adopts an
effective succession planning
program for directors, key officers
and management.

Compliant

Compliant

Link/Reference:

Corporate Governance Manual
https://www.chinabank.ph/pdf/Revised-Corporate-

Governance-Manual April-2021.pdf

Recommendation 2.3 \

1.

Mr. Hans T. Sy is the Bank’s Chairman of the Board. He
also serves in the Board of other companies listed in the
Philippine Stock Exchange, such as, SM Prime Holdings,
SM Investments Corporation (as Advisor) and holds key
posifions in companies within the SM Group. He earned
his Bachelor of Science in Mechanical Engineering from
the De La Salle University. He participated in numerous
frainings and seminars, the latest of which is the
Advanced Corporate Governance Training conducted
by the Institute of Corporate Directors last 04 November
2020. His election/appointment to the Board was
confirmed by the Monetary Board of the BSP.

Links/References:
e Director’s Qualifications

https://chinabank.ph/about _china bank.aspx2title=B
oard+of+Directors

e Board Skill Set Matrix and Measurable Objectives

https://www.chinabank.ph/about_china bank.aspx?
title=Board+Policies

Recommendation 2.4 ‘

1.

The Corporate Governance Manual provides that the
Board is responsible for overseeing the selection and
performance of senior management and heads of
control functions.
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Guided by the Bank's Performance Management
System and Succession Management Program, the Bank
implements an individual career advancement, and
conduct periodic review of the talent pipeline to identify
gaps and manage the workforce requirement. As part of
its succession planning efforts, potential successors for
the above-mentioned critical positions are identified
and developed, as appropriate.

Links/References:

e Corporate Governance Manual: Pages 18-19 (Duties
and Responsibilities of the Board of Directors, Item
2.3.3)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e By-Laws: Page 4 (Article IV, Section 3)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

o Proposed Amendments of By-Laws — June 2020: Page
3 (Vacancies)
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

e 2020 Annual Financial and Sustainability Report: Page
43 (Talent Management and Performance Appraisal)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

2. Board adopts a policy on the
retirement for directors and key
officers.

Compliant

Our By-Laws provides for replacements in the event of
vacancy in the Board. We also have a Retirement Policy
for Directors that is guided by the principle that the Bank
is able to strengthen the composition of the Board, and
provide it with members who collectively possess the skills
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and experience to help the Bank achieve its strategic
goals.

To promote dynamism in the corporation, as a matter of
policy, a director shall remain in the Board of the Bank for
as long he/she remains / continues to be fit for the
position of a director. Whether or not a person is fit and
proper for the position of a director, the following must
be considered: integrity/probity, physical/mental fitness,
relevant education, financial literacy and training,
possession of competencies relevant to being a director,
such as knowledge and experience, skills, diligence and
independence of mind and sufficiency of time to fully
carry out responsibilities.

There is a retirement policy in place that governs the
retirement of all Bank employees including key officers.

Links/References:
e Retirement Policy for Directors

https://www.chinabank.ph/about_china _bank.aspx
2title=Board+Policies

e 2020 Annual Financial and Sustainability Report:
Pages 53 (Retirement and Succession) and 59 (Senior
Management Appointment and Succession)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
1. Board aligns the remuneration of Compliant The Bank's remuneration policy provides for fair and
key officers and board members competitive salary and benefits commensurate with a
with long-term interests of the senior / key officer’'s position/rank, responsibilities and
company. experience, in consideration to the Bank's economic

situation.  In  determining senior / key officer
compensation, the Bank benchmarks with comparable
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organizations (similar size, organization structure, business
risk, and management complexity).

Links/References:

e 2020 Annual Report (SEC 17-A). Pages 84
(Remuneration Committee) and 245 (Remuneration of
Directors and other Key Management Personnel)
https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-

Report.pdf

e 2020 Annual Financial and Sustainability Report: Page
59-60 (Executive Compensation)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

2. Board adopts a policy specifying
the relationship between
remuneration and performance.

Compliant

Under the By-Laws, members of the Board are entitled to
4% of the Bank's net earnings. On the other hand, officers
are entitled to 10% of the net earnings, in such manner
as the Board may determine based on the
recommendation of the CEO.

To attain the desired business results of the Bank, the
Performance Management System  Policy was
institutionalized. The Bank’s and Officers’ performance
are considered in determining the merit / promotion
increases and performance bonus accorded to the
officers.

The Performance Management System Policy s
uploaded to the Bank's internal public folder.

Links/References:

e For the Board of Directors, By-Laws: Page 11 (Article
VIII, Section 1)
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https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

e For the Board and Employees, 2020 Annual Report
(SEC 17-A): Page 245 (Remuneration of Directors and
other Key Management Personnel)
https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-
Report.pdf

e 2020 Annual Financial and Sustainability Report:
Pages 42-43 (Remuneration), 52 (Board
Remuneration) and 59 (Executive Compensation)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

3. Directors do not participate in
discussions or deliberations involving
his/her own remuneration.

Compliant

Directors of the Bank do not parficipate in the discussion
or deliberation involving their remuneration.

In accordance with the Bank's By-Laws, China Bank
Directors are entitled to per diem for attendance at
each Board/Board Committee meeting and to 4% of the
Bank's net earnings.

Amendments to the Bank's By-Laws were proposed in
2020, including the increase in the per diem of the
directors, which shall now amount to P10,000. The
amended By-Laws was ratified on June 18, 2020 during
the Annual Stockholders’ Meetfing, subject to the
approval of the BSP and SEC.

Executive Directors are appointed under standard
employment terms, which include provisions for basic
salary and performance bonus, depending on their
performance, banking experience, employment status,
position, and rank in the Bank. Non-executive Directors,
on the other hand, do not receive any performance-
related compensation.
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Links/References:

By-Laws: Page 4 (Article IV, Section 11)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

¢ Proposed Amendments of By-Laws — June 2020: Page
4 (Per Diem:s)
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

o Minutes of the 2020 Annual Stockholders’ Meeting
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

e 2020 Annual Financial and Sustainability Report: Page
52 (Board Remuneration)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
1. Board approves the remuneration Compliant The Board of Directors is responsible for the approval of
of senior executives. the remuneration of the Bank's senior executives and
other employees, through the Remuneratfion
Committee.

In accordance with its Charter, the said Committee
oversees the remuneration of senior management and
other key personnel, ensuring that compensation is
consistent with the interest of all stakeholders and the
Bank's culture, strategy, and control environment.

Links/References:

e Remuneration Committee Charter
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https://www.chinabank.ph/pdf/Remuneration-
Committee-Charter.pdf

e Corporate Governance Manual: 67-68
(Remuneration Committee)
https://www.chinabank.ph/pdf/Revised-Corporate-

Governance-Manual April-2021.pdf

Pages

The corresponding proof shall be made available for
validation, due to its confidentiality.

Company has measurable
standards to align the
performance-based remuneration
of the executive directors and
senior executives with long-term
interest, such as claw back
provision and deferred bonuses.

Non-Compliant

Executive  directors &  senior
executives are  compensated
based on clearly identified drivers of
business growth such as attainment
of target bank wide returns (ROE
and ROA), market share, cross-sell
rafio and other metrics aligned with
the long-term interest of the Bank.
The Bank will evaluate if there is a
need to draft a policy for business
fransactions and deals for which
the spirit of claw back provision
would be applicable.

Alternative to the Claw Back
provision & Deferred Bonuses:

Our Code of Ethics states that
restitution may be imposed
independently or together with any
other penalty in case of loss or
damage fo the property of the
Bank, its employees, clients or other
parties doing business with the
Bank. The Bank may recover the
amount involved by means of salary
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deduction or whatever legal means
that will prompt offenders to pay
the amount involved. But restitution
shall in no way mitigate the
penalties attached to the violation
or infraction.

Forfeiture of benefits/privileges may
also be effected in cases where
infractions or violations were
incurred in connection with or
arising from the application/
availment thereof.

Link/Reference:
Code of Ethics

https://www.chinabank.ph/pdf/C
ODE-OF-ETHICS.pdf

Recommendation 2.6 ‘

1. Board has a formal and transparent | Compliant The Bank’s Nomination Rules contains the nomination
board nomination and election and election policy, which is updated annually or as the
policy. need arises.

2. Board nomination and election Compliant The Nomination Rules form part of the Bank's Corporate
policy is disclosed in the company’s Governance Manual.

Manual on Corporate Governance.
Links/References:

e 2020 Nomination Rules
https://www.chinabank.ph/pdf/2020-Nomination-

Rules.pdf

e Corporate Governance Manual: Pages 11-12
(Nomination and Election of Directors) and Annex 1
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(2020 Rules Governing the Nomination and Election of
Directors)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Page
52 (Nomination Process)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

CHINA BANK
AS STEWARD

Nomination Process

The full Board confirms |  The shareholders slect The Monetary Board
the candidates® the directors during the confirms the elaction of
nomination Annual Stockholders® the directors
Mooting

Ry anks
(MORB)

3. Board nomination and election
policy includes how the company
accepted nominations from
minority shareholders.

Compliant

The 2020 Nomination Rules sets forth the nomination
policies / requirements.

In accordance with the By-Laws as fo manner of voting,
Article lll, Section 7 provides that any stockholder who is
not delinquent in his subscription shall be allowed to vote
either in person or by proxy executed in writing.

Links/References:

e 2020 Nomination Rules
https://www.chinabank.ph/pdf/2020-Nomindation-
Rules.pdf

e Definitive Information Statement (SEC 20-IS) YE2019:

Page 8
https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-
20-Information-Statement-Final.pdf
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e By-Laws: Page 2 (Article lll, Section 7)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

o Proposed Amendment of By-Laws — June 2020: Pages
1-2 (Manner of Voting)
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

4. Board nomination and election
policy includes how the board
shortlists candidates.

Compliant

The Bank's 2020 Nomination Rules contain the
corresponding provisions in short listing the nominees for
directorship.

The Corporate Governance and  Nominafions
Committees pre-screen the qualifications of the
nominees on the basis of the nominations and/or
supporting papers and prepare a final list of candidates
containing all relevant information about the nominees,
and indicate the nominees for independent directors, if
any. In the unlikely event that no one among the
stockholders who made the nominations indicated any
particular nominee as nominee for independent
director, the Committees shall endorse by majority vote
of their members the nominees for independent directors
who meet the guidelines/criteria set by the regulatory
agencies/offices of listed banks.

In 2020, The Bank engaged the Institute of Corporate
Directors, as a Search Firm, to aid in looking for qualified
candidates for Independent Director.

Links/References:
e 2020 Nomination Rules

https://www.chinabank.ph/pdf/2020-Nomination-
Rules.pdf
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e 2020 Annual Financial and Sustainability Report: Pages
51-52 (Nomination and Election)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

5. Board nomination and election Compliant The Nominations Committee, in accordance with its
policy includes an assessment of the Charter, is fasked to assess the effectiveness of the Board
effectiveness of the Board's process and procedures in the election or replacement
processes in the nomination, of directors.
election or replacement of a
director. Link/Reference:
Nominations Committee Charter
https://www.chinabank.ph/pdf/Nominations-
Committee-Charter.pdf

Board has a process for identifying Compliant The position of a Director in China Bank is one of tfrust.

the quality of directors that is
aligned with the strategic direction
of the company.

Thus directors are selected for their integrity, credibility,
leadership, and ability to render independent judgment,
among others.

The Bank's Nominations and Corporate Governance
Committees are tasked to identify the quality of directors
to ensure they are aligned with the strategic direction.
The nomination and election process are set forth in the
Nominatfions Rules that is incorporated in the Bank's
Corporate Governance Manual.

Links/References:

e Corporate Governance Manual: Pages 66-67

(Nominations Committee)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e Nominations Committee Charter
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Company uses professional search
firms or other external sources of
candidates (such as director
databases set up by director or
shareholder bodies) when
searching for candidates to the
board of directors.

Board has overall responsibility in
ensuring that there is a group-wide
policy and system governing
related party tfransactions (RPTs)
and other unusual or infrequently
occurring fransactions.

Compliant

Compliant

https://www.chinabank.ph/pdf/Nominations-
Committee-Charter.pdf

The Bank has engaged the Institute of Corporate
Directors in sourcing out candidates for Independent
Director.

Please refer to Annex 5 for the e-mail sent by ICD in
response to the Bank's request for list of possible
candidates.

The Board has the responsibility of approving the Bank's
RPT policy, which covers guidelines and procedures for
the review and approval of material RPTs to ensure that
these are conducted at arm’s length, and consistent
with the objectives of BSP Circular 895 and SEC Memo
No. 1052019.

The policy serves as a guide for all the subsidiaries of the
Bank in coming up with their respective RPT policies.
There are also provisions in the policy requiring group-
wide compliance, such as, reporting of material RPTs by
the subsidiaries for consolidation & reporting by the Bank
to the BSP, and annual reporting of conglomerate
structure/map.

In 2020, the RPT Policy was updated to comply with the
rules of the BSP and SEC. It is uploaded to the Bank’s
internal public folder and on the Bank's website. Further,
to aid in identifying the Bank’s related parties, the RPT
Registry is updated regularly.

Links/References:

Optional: Recommendation to 2.6

1.

Recommendation 2.7
1.
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e Corporate Governance Manual: Pages 63-65
(Related Party Transactions Committee) and Pages
110-112 (Related Party Transactions)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e RPT Committee Charter
https://www.chinabank.ph/pdf/RPT-Committee-

Charter.pdf

e RPT Framework and Policy Guidelines
https://www.chinabank.ph/pdf/Revised-RPT-
Framework-and-Policy-Guidelines October-2019.pdf

RPT policy includes appropriate
review and approval of material
RPTs, which guarantee fairness and
fransparency of the fransactions.

Compliant

The Bank's RPT policy requires all material RPTs to be
reviewed and vetted upon by the RPT Committee before
they are endorsed for the Board'’s approval. As guiding
principle, RPTs shall be at arm’s length, in the ordinary
course of business & in the inferest of the Bank and on
substantially similar terms as those offered to other non-
related parties.

Price Discovery Mechanism is in place and due diligence
is performed to determine the fair price, and that
Benchmarking Guidelines are observed for both credit
and non-credit transactions.

Links/References:
e Related Party Transactions

https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e RPT Committee Charter
https://www.chinabank.ph/pdf/RPT-Committee-

Charter.pdf
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e RPT Framework and Policy Guidelines
https://www.chinabank.ph/pdf/Revised-RPT-
Framework-and-Policy-Guidelines-October-2019.pdf

RPT policy encompasses all entities
within the group, taking into
account their size, structure, risk
profile and complexity of
operations.

Board clearly defines the threshold
for disclosure and approval of RPTs
and categorizes such fransactions
according to those that are
considered de minimis or
transactions that need not be
reported or announced, those that
need to be disclosed, and those
that need prior shareholder
approval. The aggregate amount
of RPTs within any twelve (12) month
period should be considered for
purposes of applying the thresholds
for disclosure and approval.

Compliant

Compliant

The Bank's RPT policy serves as guide for all the
subsidiaries of the Bank in coming up with their respective
RPT policies. As mentioned in the response fo
Recommendation 2.7 (1), there are requirements in the
Bank’s RPT policy mandating group-wide compliance,
such as reporting of material RPTs by subsidiaries for
consolidation & reporting by the Bank to the BSP, and
annual reporting of conglomerate structure/map.

Link/Reference:
RPT Framework and Policy Guidelines

https://www.chinabank.ph/pdf/Revised-RPT-
Framework-and-Policy-Guidelines-October-2019.pdf

The detailed RPT Policy is uploaded to the Bank's internal
public folder.

The Bank has an extensive RPT policy that is kept
updated, relevant and aligned with laws, rules and
regulations. Starting 2018, specific materiality thresholds
were established on a per transaction/per unit basis,
pursuant to BSP requirement.

Please refer to Annex é for a copy of the latest materiality
threshold matrix.

Furthermore, to comply with SEC Memo. No 10, the
materiality threshold (for individual transactions or
aggregate over a 12-month period for the same related
party) was set by the Bank at 10% or higher of its total
assets, based on the 2019 Audited Financial Statements.

Supplement to Recommendations 2.7 |

1.
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Link/Reference:

Related Party Transactions
https://www.chinabank.ph/corgov.aspxetitlie=Governa

nce+Policies

Board establishes a voting system
whereby a majority of non-related
party shareholders approve specific
types of related party tfransactions
during shareholders’ meetings.

Board is primarily responsible for
approving the selection of
Management led by the Chief
Executive Officer (CEO) and the
heads of the other control functions
(Chief Risk Officer, Chief
Compliance Officer and Chief
Audit Executive).

Compliant

Compliant

The Bank has no formal voting system allowing non-
related party shareholders to approve RPTs. However,
material RPTs are presented and ratified by all
stockholders present during Annual Stockholders’
Meeting. The foregoing process can be considered a
similar approval, since both related and non-related
shareholders are present during the meeting.

Link/Reference:

Minutes of the 2020 Annual Stockholders’ Meeting: Pages
6 (Item Vi)
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

The Board is primarily responsible for approving the
selection of the CEO, including heads of
control/oversight functions, namely, CRO, CCO and
CAE, based on the application of fit and proper
standards. Integrity, tfechnical expertise, and experience
in the Bank’s business, either current or planned, shall be
the key considerations in the selection process.
Moreover, since mutual frust and a close working
relationship are important, the members of senior
management shall uphold the general operating
philosophy, vision and core values of the Bank.

Link/Reference:

Recommendation 2.8 ‘

1.
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Corporate Governance Manual: Pages 18-19 (Duties
and Responsibilities of the Board of Directors, Item 2.3.3),
80 (Appointment of the CCO, item 1.2), 83 (Appointment
of the CAE, item 1.1) and 96 (Appointment of the CRO,
item 2.2)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Board is primarily responsible for
assessing the performance of
Management led by the Chief
Executive Officer (CEO) and the
heads of the other control functions
(Chief Risk Officer, Chief
Compliance Officer and Chief
Audit Executive).

Board establishes an effective
performance management
framework that ensures that
Management’s performance is at
par with the standards set by the
Board and Senior Management.

Compliant

Compliant

The Board is also responsible for the regular assessment
of the performance of Management.

The performance of the President (as the CEQO) is done
through a self-assessment and is reported to the Board
through the CG Committee.

The Board, through the appropriate Board Committees,
exercises performance assessment of heads of the
conftrol functions, as follows: (i) CRO - the Risk Oversight

Committee; (iij CCO - Compliance & Corporate
Governance Committees; and (i) CAE - Audit
Committee.

Link/Reference:

Corporate Governance Manual: Pages 18-19 (Duties
and Responsibilities of the Board of Directors, Item 2.3.3
c)

https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

The Bank’s Performance Management System is an
integrated process that aligns the performance of
employees with the Bank's strategic direction and
business plans to ensure optimum organizational
effectiveness.

Recommendation 2.9 ‘

1.
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The detailed Performance Management System Policy is
uploaded to the Bank's internal public folder.

Link/Reference:
2020 Annual Financial and Sustainability Report: Page 43

(Talent Management and Performance Appraisal)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Board establishes an effective
performance management
framework that ensures that
personnel’s performance is at par
with the standards set by the Board
and Senior Management.

Compliant

The Bank greatly values its employees and ensures that
they are well-provided for, most prominently with
competitive compensation packages. The salary range
complies with industry standards, while also considering
an employee’s responsibilities, experience, and
performance. The Bank has institutionalized generous
reward systems designed to encourage employees to
perform above and beyond expectations. An
employee’slevel in the organization is determined by the
Job Grade (for rank and file employees) or Corporate
Rank (for officers) identified with their position, which is
the basis of compensation and benefits relative to the
banking industry. The position fitle of an employee
defines the general description of their function (e.g.
Customer Relations Assistant, Branch Head) while the
Job Grade and Corporate Rank determine the hierarchy
in terms of pay and benefits (e.g. Manager, Senior
Manager, Assistant Vice President).

Link/Reference:
2020 Annual Financial and Sustainability Report: Pages

42-43 (Remuneration)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

The detailed Performance Management System Policy is
uploaded to the Bank's internal public folder.
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Recommendation 2.10 \

1. Board oversees that an appropriate | Compliant The Board is responsible for the establishment and review

internal control system is in place. of the Bank’s system of internal control while its day-to-
day supervision falls upon the purview of the
Management Committee.

All of our employees are involved in our internal control
processes to a certain extent and in specific capacities.
The internal control system comprises a well-defined
management  structure  with  clear  authorities,
responsibilities, and operating procedures—this includes
an enterprise risk management function under the Risk
Oversight Committee and the Risk Management Group,
a stringent compliance function that ensures the Bank
complies with applicable laws, rules and regulations like
good governance, anti-money laundering and anti-
insider frading policies among others, a comprehensive
planning and budgeting process led by the Financial
Planning and Analysis Division that delivers detailed
annual financial forecasts and targets for Board
approval, and an internal audit function under the Audit
Division.

Links/References:
¢ Internal Confrol and Risk Management

https://www.chinabank.ph/corgov.aspxetitle=Interna
[+Control+and+Risk+Management

e 2020 Annual Financial and Sustainability Report: Pages
60-65 (Internal Confrols)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
2. The internal control system includes | Compliant The Bank’s internal control system includes mechanism
a mechanism for monitoring and for monitoring and managing conflict of interest.

managing potential conflict of
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interest of the Management, In accordance with the Bank’s Code of Ethics, conflict of
members and shareholders. interest between the Bank and its employees should be
avoided at all fimes. However, should a conflict arise, the
interest of the Bank must prevail. Employees are not
permitted to have or be involved in any financial interests
that are in conflict or appear to be in conflict with their
duties and responsibilities to China Bank. They are
likewise barred from engaging in work outside of the
Bank unless with duly-approved permission, as well as
work that lies in direct competition with the Bank.

Links/References:
e Code of Ethics

https://www.chinabank.ph/corgov.aspxetitle=Code+
of+Ethics

e Policy on Conflict of Interest
https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e 2020 Annual Financial and Sustainability Report: Pages
60-65 (Internal Controls)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
3. Board approves the Internal Audit Compliant The Bank's Internal Audit Charter was endorsed for
Charter. approval by the Audit Committee and

approved/ratified by the Board on July 17, 2019 and
August 7, 2019, respectively.

Please refer to Annex 7 for a copy of the Intfernal Audit

Charter.
Recommendation 2.11 |
1. Board oversees that the company Compliant Aligned with the Board's responsibility of setting the tone
has in place a sound enterprise risk at the top, the Board oversees that the Bank hasin place
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management (ERM) framework to
effectively identify, monitor, assess
and manage key business risks.

a sound enterprise risk management framework through
Risk Oversight Committee to ensure its functionality and
effectiveness. It oversees the system of limits to
discretionary authority that the board delegates to
management, ensure that the system remains effective,
that the limits are observed and that immediate
corrective actions are taken whenever Ilimits are
breached.

Links/References:

e Corporate Governance Manual: Pages 58-61 (Risk

Oversight Committee) and 95-98 (Risk Management
Function
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Pages

61-64 (Risk Management)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

e Organizational Chart (Reporting line of RMG to the

Board)
https://www.chinabank.ph/corgov.aspx2title=0Our+C

ompany

The risk management framework
guides the board in identifying
units/business lines and enterprise-
level risk exposures, as well as the
effectiveness of risk management
strategies.

Compliant

The Bank’s Risk Management Group assists the Board in
the enterprise-risk management function, which includes
risk management strategies.

The Bank's resiliency against risk is anchored on prudent
risk-taking business model. It safeguards stakeholders’
interest and the Group's assets with a balanced
approach to risk management, undertaking only well
considered risks for commensurate returns.
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Our Risk Management Group (RMG), headed by Chief
Risk Officer Ananias S. Cornelio lll, executes the risk
management function which is generally responsible for
identifying, assessing, monitoring, and mitigating our key
risks. RMG reports to the Board through the Risk Oversight
Committee which has approval and oversight
responsibility for our risk management framework and risk
appetite. Risk identification and assessment are
embedded in our control processes, employees at all
levels are responsible for the management and reporting
of risks, and risk management is reinforced as a discipline
group-wide through trainings and communication.

Links/References:

e Corporate Governance Manual: Pages 58-61 (Risk
Oversight Committee) and 95-98 (Risk Management
Function
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e Risk Management
https://www.chinabank.ph/corgov.aspxetitle=Risk+M

anagement

1. Board has a Board Charter that Compliant The Corporate Governance Manual serves as the
formalizes and clearly states its roles, Charter of the Board, and sets forth its function/role,
responsibilities and accountabilities duties and responsibilities. The duty of care and loyalty
in carrying out its fiduciary role. are the two key elements of the fiduciary duty of the
2. Board Charter serves as a guide to Compliant Board. The duty of care requires the members of the
the directors in the performance of Board to act on a fully informed basis, in good faith, with
their functions. due diligence and care while the duty of loyalty is where
the board members should act in the best interest of the
3. Board Charter is publicly available Compliant Bank and all its stakeholder, such as the depositors,

and posted on the company’s creditors, employees and regulators.

website.
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In addition, an Orientation Kit is provided to the new
members of the Board. This document contains the
specific duties and responsibilities of the Directors, as well
as the applicable Board Committee Charters (i.e., those
which the Director is a member of).

Link/Reference:

Corporate Governance Manudl
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Additional Recommendation to Principle

1. Board has a clear insider frading Compliant The Bank's Policy on Insider Trading is included in the

policy. Corporate Governance Manual. Provisions regarding
material non-public information and prohibited “tipping”
/ communication and penalties for illegal conduct of
insider frading are included in the manual. Moreover, the
policy on the disclosure of the directors’ dealings in Bank
shares is also contained therein.

Link/Reference:

Corporate Governance Manual: Pages 104-106 (Policy
on Insider Trading)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

The detailed Insider Trading and Blackout Policy is
uploaded to the Bank's internal public folder.

Optional: Principle 2 |

1. Company has a policy on granting Compliant Lending to Directors is not restricted or prohibited under
loans to directors, either forbidding existing regulations. The Bank’s DOSRI (Directors, Officers,
the practice or ensuring that the Stockholders and Related Interests) and RPT policies
fransaction is conducted at arm’s require that fransactions with directors and other related

length basis and at market rates.
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parties should be conducted at an arm’s length basis
and on terms not less favorable to the Bank.

To avoid conflict of interest and based on the RPT policy
of the Bank, any director who has interest in a fransaction
is required to disclose his/her interest and should abstain
from the deliberation and approval of the related party
fransaction.

Links/References:
e Related Party Transactions

https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e RPT Framework and Policy Guidelines: Page 15
(Avoidance of Conflict of Interest)
https://www.chinabank.ph/pdf/Revised-RPT-
Framework-and-Policy-Guidelines-October-2019.pdf

2.

Company discloses the types of
decision requiring board of
directors’ approval.

Compliant

In accordance with the Bank’s DOSRI and RPT policies,
lending to DOSRI, material related party transactions are
required to be approved by Board of Directors, among
others.

Links/References:
e Related Party Transactions

https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e RPT Framework and Policy Guidelines: Page 14
(Endorsement and Approval of RPTs)
https://www.chinabank.ph/pdf/Revised-RPT-
Framework-and-Policy-Guidelines-October-2019.pdf
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Under the Corporate Governance Manual, matters and
authorities reserve to the Board for decision includes,
among others, major capital expenditures, equity
investments and divestments. The Board shall also
establish the limits of the discretionary powers of each
officer or committee, for purposes of lending, investing or
other financial undertaking that exposes the Bank to
significant risks.

Link/Reference:
Corporate Governance Manual: Page 18 (Item 2.3.2 d)

https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

The powers of the Board are set out in Article IV, Section
1, of the Bank’s By-Laws.

Links/References:
e By-Laws: Pages 3-4 (Article IV, Section 1)

https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

e Proposed Amendments of By-Laws — June 2020: Pages
2-3 (Composition/Powers)
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board’s functions, particularly with
respect to audit, risk management, related party fransactions, and other key corporate governance concerns, such as nomination and remuneration. The
composition, functions and responsibilities of all committees established should be contained in a publicly available Committee Charter.

Recommendation 3.1

1. Board establishes board Compliant To aid the Board in the effective performance of its
committees that focus on specific functions, duties, and to address specific tasks /
board functions to aid in the responsibilities, the Bank’s Board of Directors created
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optimal performance of its roles and nine board-level committees namely: (1) Executive, (2)
responsibilities. Corporate Governance, (3) Audit, (4) Compliance, (5)
Risk Oversight, (6) Nominations, (7) Remuneration, (8)
Related Party Transactions and (?) Trust Investment.

Each committee has its own charter containing
provisions on its composition, functfions and
responsibilities. These charters are posted on the Bank's
website.

Links/References:
e Board Matters

https://www.chinabank.ph/corgov.aspxzetitle=Board
+Matters

e 2020 Annual Financial and Sustainability Report:
Pages 48 (Organizational Chart) and 54-56 (Board
Committees)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
1. Board establishes an Audit Compliant The Audit Committee oversees all matters pertaining to
Committee to enhance its oversight audit such as internal audit function and performance,
capability over the company’s the integrity of the financial statements, and general
financial reporting, internal conftrol accounting processes, among others. Moreover, it
system, infernal and external audit provides oversight on the senior management’s
processes, and compliance with activities, as well as the Bank's internal and external
applicable laws and regulations. auditors. The Committee also monitors and evaluate the

effectiveness of the Bank's infernal control system.

In relation to the Committee's oversight on external
auditors, it can recommend their appointment (subject
to stockholder ratification) or dismissal, as necessary.

Links/References:
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¢ Audit Committee Charter
https://www.chinabank.ph/pdf/Audit-Committee-
Charter.pdf

¢ 2020 Annual Financial Sustainability Report: Page 96
(Report of the Audit Committee
hitps://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

Audit Committee is composed of at
least three appropriately qualified
non-executive directors, the
maijority of whom, including the
Chairman is independent.

Compliant

In 2020, the Audit Committee is composed of three (3)
non-executive directors, of whom — 2 are Independent
Directors, in accordance with its Charter. The members
of the Committee are:

Mr. Alberto S. Yao (Chairman) - Lead Independent
Director

Mr. Joaquin T. Dee — Non-Executive Director

Philip S. L. Tsai — Independent Director (member up to
June 17, 2020)

Ms. Margarita L. San Juan - Independent Director
(member from June 18, 2020)

Links/References:
e Directors’ Profile

https://www.chinabank.ph/about_china _bank.aspx?2
title=Board+of+Directors

e Audit Committee Charter
https://www.chinabank.ph/pdf/Audit-Committee-
Charter.pdf

e Re-organization of Board Committees
https://www.chinabank.ph/pdf/CHIB-Results-of-the-
2020-Stockholders-and-Organizational-Meetings.pdf
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3. All the members of the committee Compliant The members of the Audit Committee have the relevant

have relevant background, background / knowledge, skills and experience in the
knowledge, skills, and/or areas of accounting, auditing and finance.

experience in the areas of

accounting, auditing and finance. Link/Reference:

Directors’ Profile
https://www.chinabank.ph/about_china _bank.aspxetitl
e=Board+of+Directors

4. The Chairman of the Audit Compliant Mr. Alberto S. Yoo is the Chairman of the Audit
Committee is not the Chairman of Committee. He is not the Chairman of the Board or of
the Board or of any other any other committee.
committee.

Link/Reference:

Audit Committee Members
https://www.chinabank.ph/corgov.aspxz2title=Board+M

atters
Supplement to Recommendation 3.2 \
1. Audit Committee approves all non- | Compliant Based on the Audit Committee Charter, the Committee
audif services conducted by the is tasked to approve audit and non-audit engagements.

external auditor.
In 2020, the Audit Committee discussed, approved, and
authorized to engage the services of SGV & Co for
various non-audit work.

Links/References:

e Audit Committee Charter
https://www.chinabank.ph/pdf/Audit-Committee-

Charter.pdf

e 2020 Annual Report (SEC 17-A): Page: Page 63 (ltem 7:
Financial Statements)
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https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-
Report.pdf

Audit Committee conducts regular
meetings and dialogues with the
external audit feam without anyone
from management present.

Optional: Recommendation 3.2 \

Compliant

The Audit Committee conducts regular meeting with the
External Auditor without anyone from management
team.

Please refer to Annex 8 for the corresponding
certification from the Corporate Secretary.

Audit Committee meet at least four | Compliant The Audit Commiftee had 11 meetings in 2020.
times during the year.
Link/Reference:
Audit Committee Attendance
https://www.chinabank.ph/corgov.aspxetitle=Board+M
atters
2. Audit Committee approves the Compliant In accordance with the Audit Committee Charter, the

appointment and removal of the
internal auditor.

Recommendation 3.3

Board establishes a Corporate
Governance Committee tasked to
assist the Board in the performance
of its corporate governance
responsibilities, including the
functions that were formerly

Compliant

appointment of the Internal Auditor is approved by the
Audit Committee

Link/Reference:

Audit Committee Charter
https://www.chinabank.ph/pdf/Audit-Committee-

Charter.pdf

The Corporate Governance Committee is tasked to assist
the Board of Directors in fulfiing its corporate
governance responsibilities by ensuring compliance with
and proper observance of corporate governance laws,
rules, principles and best practices.
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assigned to a Nomination and
Remuneration Committee.

It is primarily responsible to oversee the implementation
of the corporate governance framework and
periodically review the said framework to ensure that it
remains appropriate. Moreover, together with the
Nominatfions Commifttee, it handles the nomination
process for members of the Board of Directors and for
positions requiring appointment by the Board. It also
ensures that the members of the Board are provided with
a continuing education program, and that they carry
out the necessary periodic self-assessment. Also, part of
the Committee’s duties, is to define the general profile of
Board members that the Bank may need and ensure that
their knowledge, competencies and expertise will
complement the existing skill of the Board.

Link/Reference:
Corporate Governance Committee Charter

https://www.chinabank.ph/pdf/Corporate-
Governance-Committee-Charter.pdf

Corporate Governance Committee
is composed of at least three
members, all of whom should be
independent directors.

Compliant

The four (4) members of the Corporate Governance
Committee are all Independent Directors. The members
of the Committee are:

Ms. Margarita L. San Juan (Chairman)
Mr. Alberto S. Yao

Mr. Philip S.L. Tsai

Ms. Claire AnnT. Yap

Links/References:
e Corporate Governance Committee Members

https://www.chinabank.ph/corgov.aspxetitle=Board+
Matters

e Directors’ Profile
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e Re-organization of Board Committees
https://www.chinabank.ph/pdf/CHIB-Results-of-the-
2020-Stockholders-and-Organizational-Meetings.pdf

e Changes in the Membership of the Corporate
Governance Committee
https://www.chinabank.ph/pdf/2020-10-07-
CHIBPSEDisclosure-CHIB-Results-of-Board-of-Directors-
Meeting-of-October-07-2020.pdf

3. Chairman of the Corporate Compliant Ms. Margarita L. San Juan is the Chairman of the
Governance Committee is an Corporate  Governance Committee. She is an
independent director. independent director.

The charters contain all the required information related
fo the function of each committee and the specific
duties of its members.

Links/References:

e Corporate Governance Committee Members
https://www.chinabank.ph/corgov.aspxetitle=Board+
Matters

e Directors’ Profile
https://www.chinabank.ph/about _china _bank.aspx?2
title=Board+of+Directors

e Re-organization of Board Committees
https://www.chinabank.ph/pdf/CHIB-Results-of-the-
2020-Stockholders-and-Organizational-Meetings.pdf

Optional: Recommendation 3.3. |

1. Corporate Governance Committee | Compliant The Corporate Governance Committee had 26
meet at least twice during the year. meetings in 2020, including 7 joint meetfings with
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Compliance Committee and 17 joint meetings with
Nominations Committee.

Link/Reference:

Corporate Governance Committee Attendance
https://www.chinabank.ph/corgov.aspxetitle=Board+M

atters
1. Board establishes a separate Board | Compliant The Risk Oversight Committee is responsible for the Bank's
Risk Oversight Committee (BROC) Enterprise Risk Management System, in accordance with
that should be responsible for the its Charter.
oversight of a company’s Enterprise
Risk Management system to ensure Link/Reference:

its functionality and effectiveness.
Risk Oversight Committee Charter
https://www.chinabank.ph/pdf/Risk-Oversight-
Committee-Charter.pdf

2. BROC is composed of at least three | Compliant The Risk Oversight Committee is composed of 3 members
members, the majority of whom — 2 are Independent Directors, namely:
should be independent directors,
including the Chairman. Mr. Philip S.L. Tsai (Chairman)

Mr. Alberto S. Yao
Links/References:
e Risk Oversight Committee Members

https://www.chinabank.ph/corgov.aspxetitle=Board+
Matters

e Directors’ Profile
https://www.chinabank.ph/about _china bank.aspx2
title=Board+of+Directors

e Re-organization of Board Committees
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https://www.chinabank.ph/pdf/CHIB-Results-of-the-
2020-Stockholders-and-Organizational-Meetings.pdf

3.

The Chairman of the BROC is not
the Chairman of the Board or of
any other committee.

Compliant

Mr. Philip S.L. Tsai is the Chairman of the Risk Oversight
Committee (from June 18, 2020), while Ms. Margarita San
Juan is the Chairman up to June 17, 2020. None of them
is the Chairman of the Board or of any other committee
for the covered period of their respective chairmanship.

Links/References:

e Board Committees and their Members

https://www.chinabank.ph/corgov.aspxetitle=Board+
Matters

e Directors’ Profile

https://www.chinabank.ph/about_china _bank.aspx?2
title=Board+of+Directors

At least one member of the BROC
has relevant thorough knowledge
and experience on risk and risk
management.

Compliant

The members of the Risk Oversight Committee are:

Mr. Philip S.L. Tsai (Chairman)
Mr. Hans T. Sy
Ms. Alberto S. Yao

Mr. Tsai is a seasoned banker and has thorough
knowledge/experience on risk management &
governance. Other members of the Committee have
aftended the relevant seminars to equip themselves of
their responsibilities.

Link/Reference:
Directors’ Profile

https://www.chinabank.ph/about _china bank.aspx2titl
e=Board+of+Directors
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Recommendation 3.5 \

1. Board establishes a Related Party Compliant The Bank has an RPT Committee that is responsible for
Transactions (RPT) Committee, reviewing all material related party tfransactions (RPTs) to
which is tasked with reviewing all ensure that they are conducted in accordance with the
material related party transactions arm's length principles.

of the company.
Composed entirely of Independent Directors, the
committee oversees the proper implementation of the
RPT Framework and Policy, and ensures that
corresponding  transactions are duly identified,
measures, monitored, controlled and reported.

Links/References:
e Related Party Transactions

https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

¢ RPT Committee Members
https://www.chinabank.ph/corgov.aspxetitle=Board+
Matters

e RPT Committee Charter
https://www.chinabank.ph/pdf/RPT-Committee-

Charter.pdf

2. RPT Committee is composed of at Compliant The four (4) members of the RPT Committee are all
least three non-executive directors, independent directors namely:
two of whom should be
independent, including the Ms. Margarita L. San Juan (Chairman)
Chairman. Mr. Alberto S Yao

Mr. Philip S.L. Tsai
Ms. Claire AnnT. Yap

Links/References:

e RPT Committee Members
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All established committees have a
Committee Charter stating in plain
terms their respective purposes,

memberships, structures, operations,

reporting process, resources and
other relevant information.

Compliant

Committee Charters provide
standards for evaluating the
performance of the Committees.

Compliant

Committee Charters were fully
disclosed on the company’s
website.

Compliant

https://www.chinabank.ph/corgov.aspxetitle=Board+
Matters

e Directors’ Profile
https://www.chinabank.ph/about _china _bank.aspx?
title=Board+of+Directors

e Re-organization of Board Committees
https://www.chinabank.ph/pdf/2019-05-02-
CHIBPSEDisclosure-CHIB-Results-of-the-2019-
Stockholders-and-Organizational-Meetings.pdf

e Changes in the Membership of the RPT Committee
https://www.chinabank.ph/pdf/2020-10-07-
CHIBPSEDisclosure-CHIB-Results-of-Board-of-Directors-
Meeting-of-October-07-2020.pdf

All committees have their own respective Charters. The
charters contain all the required information related to
the function of each committee and the specific duties
of its members. The Charters also provide for the
performance evaluation of the committee.

All charters are made available in the Bank’s welbsite.
Link/Reference:
Committee Charters

https://www.chinabank.ph/corgov.aspxetitle=Board+M
atters

Recommendation 3.6

1.

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively perform
their duties and responsibilities, including sufficient time to be familiar with the corporation’s business.
Recommendation 4.1
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1. The Directors attend and actively Compliant In 2020, the Board actively participated in Board
participate in all meetings of the Meetings either in person or through remote
Board, Committees and communication/video or tele-conferencing as required
shareholders in person or through in the Bank's Corporate Governance Manual.
tele-/videoconferencing
conducted in accordance with the Links/References:
rules and regulations of the
Commission. e Corporate Governance Manual: Pages 44-45

(Conduct of Meetings, Attendance and Quorum
Requirement)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e Board Attendance
https://www.chinabank.ph/corgov.aspx?title=Board+
Matters

¢ Minutes of the 2020 Annual Stockholders’ Meeting:
Page 1 (Directors Present, via Remote
Communication)
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

o Minutes of the 2020 Special Stockholders’ Meeting:
Page 1 (Directors Present, via Remote
Communication)
https://www.chinabank.ph/pdf/100120-MINUTES-OF-
THE-2020-SSM.pdf

2. The directors review meeting Compliant The members of the Board are provided with materials

mafterials for all Board and
Committee meetings.

within five (5) days prior to Board and Committee
meeting.

Links/References:

e Corporate Governance Manual: Page 45 (Board
Materials)
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https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Pages
56-57 (Board Meetings)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

The directors ask the necessary
questions or seek clarifications and
explanations during the Board and
Committee meetings.

Non-executive directors
concurrently serve in a maximum of
five publicly-listed companies to
ensure that they have sufficient
time to fully prepare for minutes,
challenge Management's
proposals/views, and oversee the
long-term strategy of the company.

Compliant

Compliant

The minutes of meetings reflect robust discussions by the
Board on issues/proposals/initiatives presented by
Management. Whenever necessary, or to arrive at an
informed decision, Board members would seek
clarification and/or explanation during the meetings.

The corresponding minutes of meetings shall be made
available upon validation.

The Bank, in selecting independent directors and non-
executive directors, considers the number and types of
entities where the candidate is likewise elected as such,
to ensure that he will be able to devote sufficient time to
effectively carry-out his duties and responsibilities. In
relation fo the limit on directorship of independent
directors and non-executive directors, the Bank policy
follows the corresponding MORB provision which states
that:

“There shall be no limit in the number of covered
companies a person may be elected as non-executive
director or independent director, except in
conglomerates where an ID can only be elected up fo
five (5) listed companies within the conglomerate. Each
entity where the non-executive director is concurrently
serving as director shall be separately considered in
assessing compliance with this requirement.”

Recommendation 4.2 ‘

1.
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Links/References:

e Corporate  Governance Manual: Pages 4-8
(Independent and Non-Executive Directors)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e Directors’ Profile
https://www.chinabank.ph/about _china bank.aspx2
title=Board+of+Directors

Recommendation 4.3 ‘

1. The directors notify the company’s Compliant Bank directors are required to noftify the Board before
board before accepting a accepting a directorship in another company. The
directorship in another company. Bank’s policy on multiple Board seats is included in the

Corporate Governance Manual.
Link/Reference:

Corporate Governance Manual: Page 35 (Multiple
Board Seats / Interlocking/Concurrent Directorship)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Optional: Principle 4 ‘

1. Company does not have any Compliant The Bank has only two (2) Executive Directors and they
executive directors who serve in do not serve in more than two boards of listed
more than two boards of listed companies outside of the group.

companies outside of the group.
Link/Reference:

Directors’ Profile
https://www.chinabank.ph/about china bank.aspx?etitl
e=Board+of+Directors
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2. Company schedules board of Compliant Consistent with the provision in the Bank’s By-Laws,
directors’ meetings before the start regular meetings of the Board are set every first
of the financial year. Wednesday of the month, while special meetings may

be called by the Chairman or the CEO, as deemed

necessary. In the same manner, Board-level committees
have regular meetings, as stipulated in their respective
charters.

Links/References:

e By-Laws: Page 4 (Article IV, Sections 4 and 5)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

o Committee Charters
https://www.chinabank.ph/corgov.aspx?title=Board+
Matters

e 2020 Annual Financial and Sustainability Report: Pages
56-57 (Board Meetings)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

3. Board of directors meet at least six Compliant The Board of Directors had 18 meetings in 2020, including

times during the year.

the organizational meeting.
Links/References:

e 2020 Definitive Information Statement (SEC 20-IS):
Page 13 (Board Meetings)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

e 2020 Annual Financial and Sustainability Report: Pages
56-57 (Board Meetings)
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https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

e Board Attendance
https://www.chinabank.ph/corgov.aspxetitle=Board+

Matters
4. Company requires as minimum Compliant It is the policy of the Bank to encourage all members of
quorum of at least 2/3 for board the Board to attend board meetings regularly.

decisions.
If a member of the Board cannot attend personally,
subject to existing rules, he / she may participate in
meetings through remote communication such as
teleconference or videoconferencing, or other
alternative modes of communication that allow them
reasonable opportunities to participate.

In cases where a decision is fo be arrived at by the Board,
as a matter of policy, decisions should be made only
upon quorum of 2/3 members of the Board present,
unless a different voting requirement is required by
existing laws, rules and regulations.

Link/Reference:

Corporate Governance Manual: Pages 44-45 (Conduct
of Meetings, Attendance and Quorum Requirement)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

Recommendation 5.1

1. The Board has at least 3 Compliant The Bank's Board is composed of 12 directors and one-
independent directors or such third of the Board or at least four (4) are Independent
number as to constitute one-third of Directors, namely:

the board, whichever is higher.
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Mr. Alberto S Yao

Mr. Philip S.L. Tsai

Ms. Margarita L. San Juan

Ms. Angeline Ann H. Hwang* (elected on May 2, 2019
and passed away on April 11, 2020))

Ms. Claire Ann T. Yap (elected on October 1, 2020)

Links/References:
e By-Laws: Page 3 (Article IV, Section 1)

https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

e Minutes of the 2020 Annual Stockholders’ Meeting:
Pages 6-8 (Election of the Board of Directors)
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

¢ Minutes of the 2020 Special Stockholders’ Meeting:
Page 3 (Election of Independent Director)
https://www.chinabank.ph/pdf/100120-MINUTES-OF-
THE-2020-SSM.pdf

Recommendation 5.2 \

1. The independent directors possess Compliant Each of the Independent Directors nominated to the
all the qualifications and none of Board in 2020 certified that he/she possess all the
the disqualifications to hold the qualifications and none of the disqualifications, as
positions. contained in the Bank’s Definitive Information Statement.

Links/References:

Definitive Information Statement (SEC 20-IS)

For the Independent Directors elected on the 18 June
2020 Annual Stockholders’ Meeting — Pages 28-30
https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-20-
Information-Statement-Final.pdf

SEC Form — I-ACGR * Updated 21Dec2017
Page 54 of 129


https://www.chinabank.ph/pdf/CHIB-Amended-By-laws-January-31-2019.pdf
https://www.chinabank.ph/pdf/CHIB-Amended-By-laws-January-31-2019.pdf
https://www.chinabank.ph/pdf/062220-MINUTES-OF-THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf
https://www.chinabank.ph/pdf/062220-MINUTES-OF-THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf
https://www.chinabank.ph/pdf/100120-MINUTES-OF-THE-2020-SSM.pdf
https://www.chinabank.ph/pdf/100120-MINUTES-OF-THE-2020-SSM.pdf
https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-20-Information-Statement-Final.pdf
https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-20-Information-Statement-Final.pdf

Company has no shareholder
agreements, by-laws provisions, or
other arrangements that constrain
the directors’ ability to vote
independently.

The independent directors serve for
a cumulative term of nine years
(reckoned from 2012).

Compliant

Compliant

For the Independent Director elected on the 01 October
2020 Special Stockholders’ Meeting — Page 30
https://www.chinabank.ph/pdf/CHIB-Amended-
Definitive-20-IS-PSE-PDEX.pdf

The Bank is not aware of any shareholder agreement
that constrain a director’s ability to vote, but in
accordance with the By-Laws, and the Corporation
Code, any stockholder who is not delinquent in his
subscription shall be allowed to vote either in person or
by proxy executed in writing by the stockholder.

Link/Reference:

2020 Definitive Information Statement (SEC 20-IS): Pages
7-8

https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

None of the Bank’s IDs has exceeded the stated term
limit. The information on the number of years of their
service as directors, are posted on the website and in the
2020 Annual Financial and Sustainability Report of the
Bank.

Links/References:
e Directors’ Profile

https://www.chinabank.ph/about _china bank.aspx?
title=Board+of+Directors

e 2020 Annual Financial and Sustainability Report: Pages
76-79 (Board of Directors)

Supplement to Recommendation 5.2 \

1.

Recommendation 5.3 ‘

1.
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https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

The company bars an independent
director from serving in such
capacity after the term limit of nine
years.

Compliant

In accordance with the Bank's CG Manual, an
independent director shall serve for a cumulative term of
nine (9) years, reckoned from 2012. After the nine (9)
years, the independent director shall be perpetually
barred from re-election as such in the Bank. However, he
may continue to qualify as a regular director of the Bank.

Link/Reference:

Corporate Governance Manual: Pages 7 (Term Limit for
Independent Directors)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

In the instance that the company
retains an independent director in
the same capacity after nine years,
the board provides meritorious
justification and seeks shareholders’
approval during the annual
shareholders’ meeting.

Compliant

In 2020, there is no independent director of the Bank who
has served for more than nine (9) years reckoned from
2012. The Independent Directors are:

Mr. Alberto S. Yao - served for eight (8) years only

Ms. Margarita San Juan - served for three (3) years only
Mr. Philip S.L. Tsai — served for two (2) years only

Ms. Angeline Ann H. Hwang* - served for one (1) year
only

Ms. Claire AnnT. Yap - served for two (2) months only

Links/References:
e Directors’ Profile

https://www.chinabank.ph/about_china_bank.aspx?e
title=Board+of+Directors

e 2020 Annual Financial and Sustainability Report: Pages
76-79 (Board of Directors)
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https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
Recommendation 5.4
1. The positions of Chairman of the Compliant The position of the Chairman and the Chief Executive
Board and Chief Executive Officer Officer are held by separate individuals.

are held by separate individuals.
Mr. Hans T. Sy is the Chairman of the Board, while Mr.
William C. Whang is the President.

Link/Reference:
2020 Annual Financial and Sustainability Report: Page 51

(Separation of Roles)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

2. The Chairman of the Board and Compliant The position of Chairman of the Board and President are
Chief Executive Officer have clearly held by two different people, and their roles are clearly
defined responsibilities. distinct and separate. The Chairman and the President

are not related to each other either by consanguinity or
affinity.

Chairman Hans T. Sy, being a non-executive Director, is
not involved in the day-to-day operations of China Bank,
but isresponsible for the leadership and effective running
of the Board, including maintaining a relationship of trust
with  Board members, promoting a sound decision-
making process by encouraging critical discussion of
dissenting views and ensure that the performance of the
Board is evaluated at least once a year. He chairs Board
meetings and makes certain that agenda is focused on
strategic matters, including risks, arranges regular and/or
separate sessions with the non-executive Directors to
review Management’s performance.

The President, who reports to the Board, is ultimately
responsible for managing China Bank’s day-to-day
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operations, as well as the development and execution
of the corporate and business strategies as established
by the Board of Directors.

Links/References:

e Corporate  Governance Manual: Pages 8-9
(Responsibilities of the Chairman) and Pages 9-10
(Separation of the Duties of the Chairman and CEO)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Page
51 (Separation of Roles)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
Recommendation 5.5
1. If the Chairman of the Board is not Compliant Mr. Alberto S. Yao is the Bank's lead Independent
an independent director, the board Director. His duties and responsibilities are in the CG
designates a lead director among Manual.

the independent directors.
Links/References:

e Corporate Governance Manual: Page 10 (Lead
Independent Director)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

¢ Re-appointment/re-designation of Mr. Yao as Lead
Independent Director
https://www.chinabank.ph/pdf/CHIB-Results-of-the-
2020-Stockholders-and-Organizational-Meetings.pdf

Recommendation 5.6 ‘
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Directors with material interest in a
transaction affecting the
corporation abstain from taking
part in the deliberations on the
fransaction.

The non-executive directors (NEDs)
have separate periodic meetings
with the external auditor and heads
of the internal audit, compliance
and risk functions, without any
executive present.

Compliant

Compliant

The meetings are chaired by the
lead independent director.

Optional: Principle 5
1.

None of the directors is a former
CEO of the company in the past 2
years.

Compliant

Compliant

Any director of the Bank who has an interest in the
fransaction shall not participate in the deliberation and
shall abstain in the approval of the fransaction.

Links/References:
e Corporate Governance Manual: Page 111 (ltem 1.8)

https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Page
58 (Related Party Transactions)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

To maintain objectivity and independence, periodic
meetings between  NEDs/Independent  Directors
(including the Lead Independent Director) and Heads of
Compliance, Internal Audit and Risk are held in
accordance with the relevant Committee Charters (i.e.,
Compliance Audit, Risk & Corporate Governance).
These meetings are conducted without the presence of
management.

A meeting was likewise convened with the external
auditor, IAD and members of the Audit Committee,
without the presence of management.

Please refer to Annex 8 for the corresponding
certification from the Corporate Secretary.

None of the directors is a former CEO of the Bank. The
former President and CEO, Mr. Ricardo Chua retired last
31 October 2017. He assumed the position of Advisor to
the Board last 01 November 2017.

Recommendation 5.7

1.
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1. Board conducts an annual self-
assessment of its performance as a
whole.

Principle é: The best measure of the Board’s effectiveness is through an assessment process. The Board should regularly carry out evaluations to appraise its

oerformance as a body, and assess whether it possesses the right mix of backgrounds and competencies.
Recommendation 6.1

Compliant

2. The Chairman conducts a self-
assessment of his performance.

Compliant

3. The individual members conduct a
self-assessment of their
performance.

Compliant

4. Each committee conducts a self-
assessment of its performance.

Compliant

Link/Reference:

Directors’ Profile
https://www.chinabank.ph/about _china bank.aspx?titl
e=Board+of+Directors

The Board conducts an annual review of its
performance, including assessment for individual
directors, independent directors and all board-level
committees through a self-assessment. The Chairman’s
assessment is also undertaken together with the Board
assessment.

The results thereof are reported to the Board through the
Corporate Governance Committee. Copies of the self-
assessments are with the Corporate Governance Officer,
and available for viewing by SEC.

Links/References:

e Corporate  Governance  Manual: Page 49
(Performance Evaluation)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Pages
52-53 (Performance Evaluation)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
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5. Every three years, the assessments Compliant To comply with the rule on independent external
are supported by an external assessment every three (3) years, the Good Governance
facilitator. Advocates and Practitioners of the Philippines (GGAPP)

was engaged by the Bank in 2019 to handle the

validation of the 2018 assessment of the Board,

Chairman and the Board-level committees.

The Bank's internal scoring criteria was adopted to
ensure comparability of quantitative results. GGAPP
confirmed that the Board is generally capable of
providing the needed corporate direction as collective
strengths of its members and the strong leadership of the
Chairman provide the essential pillars that give way to
the seamless performance of the body’s responsibilities.

The copy of the official report from GGAPP shall be
made available for viewing, upon request.

Link/Reference:
2020 Annual Financial and Sustainability Report: Page 53

(Independent Board Evaluation)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Recommendation 6.2 ‘

1. Board has in place a system that Compliant As mentioned above, the performance assessment of
provides, at the minimum, criteria the Board, individual directors and board-level
and process to determine the committees is done through self-assessment.
performance of the Board,
individual directors and On the other hand, the Bank also welcomes
committees. communications on mafters pertaining fo the

management of the Bank, stockholders' rights, or any
other bank-related issues of importance. Stockholders

2. The system allows for a feedback Compliant who wish to communicate with any or all of the members
mechanism from the shareholders. of the Board, may send lefters to idenfified units /
personnel.
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Link/Reference:

2020 Annual Financial and Sustainability Report: Pages
52-53 (Performance Evaluation)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Investors, analysts, the  financial community,
Shareholders and other stakeholders may direct their
concerns of feedback to the Bank’s Investor Relations
Group. Customers may raise their inquiries or concerns to
the Bank's Contact Center.

Links/References:
e |nvestors Information

https://www.chinabank.ph/corgov.aspxetitle=Investo
rs+Iinformation

e 2020 Annual Financial and Sustainability Report: Pages
46-69 (China Bank as Steward)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Contact Center
https://www.chinabank.ph/contact _us.aspx

Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking info account the interests of all stakeholders.
Recommendation 7.1

1. Board adopts a Code of Business Compliant The Bank's core values are the foundation of the Bank's
Conduct and Ethics, which provide Code of Ethics — for the Board of Directors and
standards for professional and employees, wherein the Board spearheads the
ethical behavior, as well as commitment of the Bank fto adhere to the ethical
articulate acceptable and conduct of its business embodying the principles of
unacceptable conduct and integrity, fairness, accountability and fransparency.
practices in internal and external
dealings of the company. Link/Reference:
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2. The Code is properly disseminated Compliant

to the Board, senior management Code of Ethics

and employees. https://www.chinabank.ph/corgov.aspxetitle=Code+of
3. The Code is disclosed and made Compliant +Ethics

available to the public through the

company website. The Code of Ethics for Directors provides the guiding

principles on the performance of their dufies in
accordance with the fit and proper rules; and establishes
standards for professional and ethical conduct. Each
Director is required to acknowledge receipt of the Code.

To ensure that business is carried out in compliance with
relevant laws and in the protection of the interest of the
Bank's customers, shareholders and other stakeholders,
the Human Resources Group has disseminated a Code
of Ethics for Employees to all personnel, including new
hires. Employees are required to sign an
acknowledgement receipt that they have received a
copy of the Code.

The copies of the Codes are also made available in the
Bank's intranet to be readily accessible to all employees.
A comprehensive discussion on the Code of Ethics is
conducted with new employees of the Bank to foster a
culture of awareness on the Bank's core values. Such
discussion also highlights the behavioral standards,
business conduct, and corresponding sanctions for
violations of the Code of Ethics.

Link/Reference:

Code of Ethics (for Directors and Employees)
https://www.chinabank.ph/pdf/CODE-OF-ETHICS.pdf

Supplement to Recommendation 7.1 |

1. Company has clear and stringent Compliant The applicable violations for each provision in the Bank’s
policies and procedures on curbing Code of Ethics are stated below:
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and penalizing company
involvement in offering, paying and
receiving bribes.

Honesty (Table 6.1)

Fraud, soliciting money, gifts, shares, benefits or favors
from any person or through mediatfion of another as a
condition for the performance of one’s duty

Proper Conduct and Behavior (Table 6.3)

Offering or receiving money or other valuable
consideration in exchange for a job, position or better
working condition; Offering, soliciting or receiving
anything of value to perform any act/activity
prejudicial to the interest  of  the Bank;
Borrowing/solicitation of personal business from clients

Conflict of Interest (Table 6.7)

Having direct or indirect financial interests that conflict or
appear to conflict

with his duties and responsibilities as an employee of the
Bank

The Bank is committed to honest and ethical business
practices and does not tolerate any form of bribery and
corruption.

We take our legal responsibilities very seriously and
expect our directors and employees at all levels and
grades to do the same. directors and employees are
expected to act professionally, fairly, and with integrity in
all our business dealings and relatfionships wherever we
operate; thus, they 1) must never offer, promise, or give
a financial or other advantage to any person or party,
including public officials, with the intention of inducing or
rewarding improper performance by them of their duties
or to facilitate the transaction of the Bank, and 2) must
never directly or indirectly accept or agree to receive a
financial or other advantage as a reward for performing
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Recommendation 7.2

1. Board ensures the proper and
efficient implementation and
monitoring of compliance with the
Code of Business Conduct and
Ethics.

Compliant

any act prejudicial to the Bank, the director/employee
himself, or a third party.

Link/Reference:

Code of Ethics (for Directors and Employees)
https://www.chinabank.ph/pdf/CODE-OF-ETHICS.pdf

The Board requires full compliance with the Code of
Ethics. The Board, through Human Resources Group
(HRG), ensures that every employee is aware of and
upholds the Code. To promote compliance with the
Code, all new employees are given a copy of the Code
of Ethics booklet and undergo the New Employees’
Orientation Course (NEOC) for staff and Orientation for
New Officers (ONO) for officers wherein the Code is
comprehensively discussed.

The Bank implements the Code of Ethics with a robust
disciplinary program wherein proven infractions and
violations of employees to the code are acted upon in
accordance with the Code.

Links/Reference:
e Code of Ethics

https://www.chinabank.ph/corgov.aspxetitle=Code+
of+Ethics

e 2020 Annual Financial and Sustainability Report: Page
57 (Code of Ethics)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

2. Board ensures the proper and
efficient implementation and

Compliant

The Board, through the Management, has instituted the
appropriate confrol mechanisms to ensure proper
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monitoring of compliance with implementation and adherence to all Bank policies and
company internal policies. other regulations.

Furthermore, upon breach of the Code of Ethics, the
concerned employees are subjected to the disciplinary
program of the Bank.

Link/Reference:
Code of Ethics (Compliance with Standard Operating

Policies and Procedures)
https://www.chinabank.ph/pdf/CODE-OF-ETHICS .pdf

Moreover, compliance to internal policies forms part of
compliance festing & audit by the Compliance &
Internal Audit Divisions, respectively. Test results are
reported to the Compliance and Audit Committees.

Disclosure and Transparency \

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices and
regulatory expectations.

Recommendation 8.1 ‘

1. Board establishes corporate Compliant The Bank strongly believes that disclosure of relevant
disclosure policies and procedures information about the company to its shareholders and
to ensure a comprehensive, other stakeholders is crucial for them to make an
accurate, reliable and timely report informed decision. Relevant information are timely
to shareholders and other disclosed in the website. In accordance with the
stakeholders that gives a fair and Corporate Governance Manual, the Bank continuously
complete picture of a company’s expands its public disclosure requirements and ensures
financial condition, results and observance of expectations and requirements
business operations. prescribed under relevant laws, rules and regulations,

and industry standards on disclosure.
Links/References:

o Corporate Governance Manual: Pages 106-107
(Access to Relevant Information)
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e 2020 Annual Financial and Sustainability Report: Page
60 (Disclosure and Transparency)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

e Company Disclosures and Investor Relations
https://www.chinabank.ph/corgov.aspx

Supplement to Recommendations 8.1 \

1. Company distributes or makes Compliant The 2019 and 2020 audited financial statements were
available annual and quarterly disclosed through the PSE Electfronic Disclosure
consolidated reports, cash flow Generation Technology (EDGE) on February 28, 2020
statements, and special audit and February 26, 2021, respectively. Quarterly reports are
revisions. Consolidated financial submifted to PSE and SEC within 45 days from quarter-
statements are published within end.
ninety (90) days from the end of the
fiscal year, while interim reports are Interim reports are likewise published within 45 days from
published within forty-five (45) days end of the reporting period.
from the end of the reporting
period. Links/References:

e 2019 Audited Financial Statements
https://www.chinabank.ph/pdf/2020-02-28-
CHIBPSEDisclosure-China-Banking-Corporation-2019-
Audited-Financial-Statements.pdf

e 2020 Audited Financial Statements
https://www.chinabank.ph/pdf/2021-02-26-
CHIBPSEDisclosure-China-Banking-Corporation-2020-
Audited-Financial-Statements.pdf

e Quarterly Report (SEC 17-Q)
https://www.chinabank.ph/corgov.aspxetitle=SEC+F
orm+17-Q+(Quarterly+Report)
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Company discloses in its annual
report the principal risks associated
with the identity of the company’s
controlling shareholders; the degree
of ownership concentration; cross-
holdings among company affiliates;
and any imbalances between the
conftrolling shareholders’ voting
power and overall equity position in
the company.

Company has a policy requiring all
directors to disclose/report to the
company any dealings in the
company'’s shares within three
business days.

Compliant

Compliant

The Bank's controlling shareholders are disclosed in the
Bank's 2020 Annual Financial Sustainability Report, under
Top 20 Holders of Bank Common Shares and Record and
Beneficial Owners Holding 5% or More Voting Securities

Links/References:

e 2020 Definitive Information Statement: Pages 9-10

(Security Ownership of Certain Record and Beneficial
Owners and Management)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

e 2020 Annual Financial and Sustainability Report: Pages

66 (Top 20 Holders of Bank Common Shares) and 67
(Record and Beneficial Owners)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

In accordance with the Bank's updated Corporate
Governance Manual, the directors are required to
disclose their dealings in Bank shares within three business
days after the transaction.

Links/References:

o Corporate Governance Manual: Page 106 (Dealings
of Directors in Bank Shares)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

o Statement of Beneficial Ownership (SEC 23-A/B)
https://www.chinabank.ph/corgov.aspxetitle=SEC+F
orm+23-A/B+(Statement+of+Beneficial+Ownership)

Recommendation 8.2 \

1.
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Company has a policy requiring alll
officers to disclose/report to the
company any dealings in the
company's shares within three
business days.

Company discloses the trading of
the corporation’s shares by
directors, officers (or persons
performing similar functions) and
controlling shareholders. This
includes the disclosure of the
company's purchase of its shares
from the market (e.g. share buy-
back program).

Board fully discloses all relevant and
material information on individual
board members to evaluate their
experience and qualifications, and
assess any potential conflicts of

Compliant

Compliant

Compliant

In compliance with PSE requirements, all dealings of
Principal Officers are required to be disclosed/reported
within three business days.

Link/Reference:
2020 Annual Financial and Sustainability Report: Page 57

(Insider Trading)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

The information regarding record and beneficial owners,
and shareholdings of directors and executive officers are
contained in the Annual Financial and Sustainability
Report.

Links/References:

e 2020 Annual Financial and Sustainability Report: Pages
67 (Beneficial Owners), 67-68 (Trading in Company
Shares) and 69 (Conglomerate Map)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

e 2020 Definitive Information Statement (SEC 20-IS):
Page 258 (Conglomerate Map)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-
AMENDED.pdf

All relevant information about the Bank’s directors and
key officers are available in the website.

Links/References:

Recommendation 8.3 ‘

1.

Supplement to Recommendation 8.2 \

1.
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interest that might affect their e Board Skill Set Matrix
judgment. https://www.chinabank.ph/about china bank.aspx?
title=Board+Policies

2. Board fully discloses all relevant and | Compliant

material information on key e Directors’ Profile

executives to evaluate their https://www.chinabank.ph/about china bank.aspx?2
experience and qudlifications, and title=Board+of+Directors

assess any potential conflicts of

interest that might affect their ¢ Management Committee

judgment. https://www.chinabank.ph/about china bank.aspx?2

fitle=Management+Committee

e Public Ownership Report (as of December 31, 2020)
https://www.chinabank.ph/pdf/2021-01-15-
CHIBPSEDisclosure-Public-Ownership-Report-as-of-31-
December-2020.pdf

Recommendation 8.4

1. Company provides a clear Compliant All Directors are entitled to per diem for attendance at
disclosure of its policies and each Board/board Committee meeting and to 4% of the
procedure for setting Board Bank's net earnings.
remuneration, including the level
and mix of the same. Executive Directors are appointed under standard

employment terms, which include provisions for basic
salary and performance bonus, depending on their
performance, banking experience, employment status,
position, and rank in the Bank.

Non-executive Directors, do not receive any
performance-related compensation.

The proposed amendments to the Bank's By-Laws
include the increase in the per diem of the directors,
which shall now amount to P10,000. The amended By-
Laws was ratified on June 18, 2020 during the Annual
Stockholders’ Meeting, subject to the approval of the
BSP and SEC.
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Links/References:

o By-Laws: Pages 3-4 (Arficle IV, Section 11) and Page
11: (Arficle VIII, Section 1)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

e Proposed Amendments of By-Laws — June 2020: Page
4 (Per Diems)
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

Company provides a clear
disclosure of its policies and
procedure for setting executive
remuneration, including the level
and mix of the same.

Compliant

The Bank's Remuneration System is anchored on the
principle of fair, transparent, and performance-based
reward. The general remuneration policy is to provide fair
and competitive salary and benefits to employees
commensurate with their experience, responsibilities, job
grade/corporate rank and position.

A proportion of the executive directors' remuneration, as
reviewed by the Compensation & Remuneration
Committee, should be structured so as to link reward to
corporate and individual performance. No director
should be involved in deciding his/her own
remunerafion.

The annual report, information and proxy statements
shall include a clear, concise and understandable
disclosure of all fixed and variable compensation that
may be paid, directly orindirectly, toits directors and top
four (4) management officers during the preceding fiscal
year.

e Directors are entitled to per diem at each
Board/board Committee meeting and to 4% of the
Bank’s net earnings. Executive Directors are
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appointed under standard employment terms, which
include provisions for basic salary and performance
bonus, depending on their performance, banking
experience, employment status, position, and rank in
the Bank.

As mentioned in the response foritem 1 above, the per
diem has been increased to P10,000.00.

e Non-executive Directors do not receive any
performance-related compensation.

Links/References:

e 2020 Annual Financial and Sustainability Report: Page
52 (Board Remuneration)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

e By-Laws: Page 5 (Article IV, Section 11)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

o Proposed Amendments of By-Laws — June 2020: Page
4 (Per Diems)
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

Company discloses the

remuneration on an individual basis,

including termination and
retirement provisions.

Compliant

The individual remuneration of directors is disclosed in the
Bank’s 2020 Definitive Information Statement submitted
to the SEC, and the Annual Financial and Sustainability
Report.

Links/References:
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e 2020 Definitive Information Statement (SEC 20-1S):
Page 25 (Compensation of Directors and Executive
Officers)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-
AMENDED.pdf

e 2020 Annual Financial and Sustainability Report:
Page 52 (Board Remuneration)
hitps:.//www.chinabank.ph/pdf/2020-Annual-

Report.pdf
1. Company discloses its policies Compliant The Corporate Governance Manual contains relevant
governing Related Party policies on related party transactions.
Transactions (RPTs) and other
unusual or infrequently occurring In accordance with the said policy, “In case a member
fransactions in their Manual on has conflict of interest in a particular RPT, he should
Corporate Governance. refrain from participation in the deliberation and

approval of that particular transaction.”
Links/References:

o Corporate Governance Manual: Pages 63-65
(Related Party Transactions Committee) and 110-112
(Related Party Transactions)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e Related Party Transactions
https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e RPT Framework and Policy Guidelines
https://www.chinabank.ph/pdf/Revised-RPT-
Framework-and-Policy-Guidelines-October-2019.pdf
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2. Company discloses material or Compliant The summary of the material related party transactions
significant RPTs reviewed and and outstanding loan balances are disclosed in the
approved during the year. Bank's 2020 Definitive Information Statement. Details

have been disclosed through the submission of required

periodic report to the BSP.

The list of material RPTs reviewed by the RPT Committee
in 2020 is available for viewing, upon request.

Link/Reference:

2020 Definitive Information Statement (SEC 20-IS): Page
24 (Material RPTs for 2020)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf
Supplement to Recommendation 8.5

1. Company requires directors to Compliant Directors are required to promptly and fully disclose any
disclose their interests in fransactions interest: personal, whether actual or potential in nature
or any other conflict of interests. that they may have in credit tfransactions or any other

fransactions. Directors with personal interest in a
fransaction shall not participate in any deliberation,
approval, or voting on the matter.

RPTs of directors are reported to the BSP and presented
for ratification during the annual stockholders meeting.
RPTs are also disclosed in the Definitive Information
Statement.

Links/References:

e Corporate Governance Manual: Pages 110-112
(Related Party Transactions)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf
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e Related Party Transactions
https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e Code of Ethics: Pages 5-6 (Conflict of Interest)
https://www.chinabank.ph/pdf/CODE-OF-ETHICS.pdf

In 2020, the Bank further enhanced its Conflict of Interest
practices through the adoption of the Disclosure Form on
Conflict of Interest and Related Party Transactions for

directors.
Optional : Recommendation 8.5
1. Company discloses that RPTs are Compliant RPTs are thoroughly reviewed and verified as having
conducted in such a way fo ensure been entered into in the best interest of the Bank, in the
that they are fair and at arms’ ordinary course of business and on substanftially same
length. terms as those prevailing at the time for comparable
fransactions with other parties, as required under the RPT
policy.

Material RPTs are reviewed by the RPT Committee and
endorsed for approval by the Board, reported to the BSP,
disclosed in the Definitive Information Statement and the
summary total is presented for ratification during the
Annual Shareholders meeting, including all acts of the
Board for the year on related party transactions.

Links/References:

e Corporate Governance Manual: Pages 110-112
(Related Party Transactions)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e Related Party Transactions
https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies
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e 2020 Definitive Information Statement (SEC 20-IS):

Page 24 (Material RPTs for 2020)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

o 2020 Annual Financial and Sustainability Report: Page

58 (Material RPTs for 2020)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

Recommendation 8.6

party to evaluate the fairness of the
fransaction price on the acquisition
or disposal of assefs.

1. Company makes a full, fair, Compliant Material tfransactions, particularly on the acquisitions or
accurate and timely disclosure to disposal of significant assets, are fimely disclosed in
the public of every material fact or accordance with PSE & SEC rules on disclosures. All
event that occur, particularly on the disclosures are posted in the website.
acquisition or disposal of significant
assets, which could adversely affect Additionally, material acquisitions / disposals, if any, are
the viability or the interest of its included in the Definitive Information Statement.
shareholders and other
stakeholders. Link/References:

o 2020 Definitive Information Statement (SEC 20-IS)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB_SEC-20IS-DEFINITIVE-
AMENDED.pdf

e Corporate Disclosures
https://www.chinabank.ph/about china bank.aspx?
title=Corporate+Disclosures

2. Board appoints an independent Compliant The Corporate Governance Manual requires the Board

to appoint an independent party to evaluate the
fairness of the transaction price on the acquisition or
disposal of assets. If the acquisition or disposal is an RPT,
the rules & procedures under the RPT policy shall apply.
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1.

Company discloses the existence,
justification and details on
shareholder agreements, voting
trust agreements, confidentiality
agreements, and such other
agreements that may impact on
the control, ownership, and
strategic direction of the
company.

policies, programs and procedures
are contained in its Manual on
Corporate Governance (MCG).

Compliant

Compliant

The fair values of the fransaction price are determined
through appraisal reports from internal and/or
independent/external appraisers, external brokers and
market surveys from different sources.

In 2020, Professional Asset Valuers Inc. (PAVI) has been
engaged to assist the Bank in valuation of selling price of
acquired assefs.

Link/Reference:
Corporate Governance Manual: Page 102 (item 7)

https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

The Bank is not aware of any agreement or arrangement
which may impact on the control, ownership and
strategic direction of the Bank. Relevant ownership
information is disclosed in the Bank's Definitive
Information Statement.

Link/Reference:

2020 Definitive Information Statement: Pages 9-10
(Security Ownership of Certain Record and Beneficial
Owners and Management)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-
AMENDED.pdf

The Corporate Governance Manual aims fo
institutionalize the principles of good corporate
governance in the organization.

Supplement to Recommendation 8.4
1.

Recommendation 8.7 ‘

Company'’s corporate governance
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The latest revised version has been duly submitted to SEC
2. Company's MCG is submitted to Compliant and PSE, and posted accordingly in the website.
the SEC and PSE.

Link/Reference:

3. Company's MCG is posted on its Compliant
company website. Corporate Governance Manual

https://www.chinabank.ph/pdf/Revised-Corporate-

Governance-Manual April-2021.pdf

Supplement to Recommendation 8.7 \

1. Company submits to the SEC and Compliant The revised Corporate Governance Manual was
PSE an updated MCG to disclose submitted via e-mail fo the SEC last April 15, 2021. Receipt
any changes in its corporate was acknowledged on the same day, also by e-mail. On
governance practices. April 26, 2021, the Corporate Governance and Finance

Department (CGFD) confirmed receipt via e-mail.

The corresponding memo addressed to PSE is found on
the first page of the manual.

Link/Reference:

Corporate Governance Manudal
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

1. Does the company’s Annual Report | Compliant The required information are disclosed in the Bank’s 2020

disclose the following information: Annual Report (SEC 17-A) and/or Annual Financial and
Sustainability Report. The corresponding links/references
are as follows:

a. Corporate Objectives Compliant 2020 Annual Financial and Sustainability Report: Pages
9-11 (Message to Stakeholders) and 18-19 (Corporate
Objectives)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf
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b. Financial performance Compliant e 2020 Annual Report (SEC 17-A): Pages 256 (Financial
indicators Performance Indicators) and 272 (Financial Soundness
Indicators)
https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-
Report.pdf
e 2020 Annual Financial and Sustainability Report: Pages
6-7 (Financial Highlights)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf
c. Non-financial performance Compliant 2020 Annual Financial and Sustainability Report: Pages
indicators 22-23 (SDG Contributions)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf
d. Dividend Policy Compliant 2020 Annual Report (SEC 17-A). Page 87 (Dividend
Policy)
https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-
Report.pdf
e. Biographical details (at least Compliant 2020 Annual Report (SEC 17-A): Pages 64-66 (Incumbent
age, academic qualifications, Directors and Adbvisor)
date of first appointment, https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-
relevant experience, and other Report.pdf
directorships in listed
companies) of all directors
f. Aftendance details of each Compliant 2020 Annual Report (SEC 17-A): Pages 66 (Board
director in all director meetings Attendance) and 82-85 (Committee Attendance)
held during the year https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-
Report.pdf
g. Totalremuneration of each Compliant The individual remuneration of directors is disclosed in the

member of the board of
directors

Bank’s 2020 Definitive Information Statement, SEC Form
17-A (Annual Report) and the Annual Financial and
Sustainability Report.
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Link/Reference:

2020 Annual Report (SEC 17-A): Page 245 (Remuneration
of Directors and other Key Management Personnel)
https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-

Report.pdf

Report contains a statement from

2. The Annual Report contains a Compliant “In 2020, the Bank has fully complied with all the material
statement confirming the provisions of the Corporate Governance Manual.”
company'’s full compliance with the
Code of Corporate Governance Link/Reference:
and where there is non-
compliance, identifies and explains 2020 Annual Financial and Sustainability Report: Page
reason for each such issue. 57 (Corporate Governance Manual)

https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

3. The Annual Report/Annual CG Compliant The Board is ultimately responsible for the establishment
Report discloses that the board of and review of the Bank’s system of internal controls.
directors conducted a review of the China Bank’s internal control system is comprised of a
company's material controls robust compliance system, an enterprise  risk
(including operational, financial management function and an internal audit function. It
and compliance controls) and risk follows a well-defined organizational structure with clear
management systems. authorities, responsibilities and operating procedures.

Links/References:

e 2020 Annual Financial and Sustainability Report:
Pages 60-65 (Internal Controls)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

¢ Internal Confrols
https://www.chinabank.ph/corgov.aspx2title=Intern
al+Conftrol+and+Risk+tManagement

4. The Annual Report/Annual CG Compliant The Committee assessed the implementation,

adequacy and effectiveness of the internal control
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the board of directors or Audit
Committee commenting on the
adequacy of the company's
internal controls/risk management
systems.

policies of the Bank, covering financial, operational and
compliance controls, and risk management.

Link/Reference:

2020 Annual Financial and Sustainability Report: Page 26
(Report of the Audit Committee - Evaluation of
Adequacy and Effectiveness of Internal Confrol)

https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

The company discloses in the
Annual Report the key risks to which
the company is materially exposed
to (i.e. financial, operational
including IT, environmental, social,
economic).

Compliant

The Bank recognizes that the business of banking entails
risk and the key to long-term success is effective risk
mitigation. The Bank's corporate governance structure
keeps pace with these changing threats thru a risk
management program that calls for a contfinuing
reassessment of risks and controls, and timely reporting to
the Board.

The risks fo which the Bank is exposed are discussed in its
Annual Financial and Sustainability Report.

Links/References:

e 2020 Annual Financial and Sustainability Report: Pages
61-64 (Risk Management)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Risk Management
https://www.chinabank.ph/corgov.aspx2title=Risk+M

anagement

Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the same to
strengthen the external auditor’s independence and enhance audit quality.

Recommendation 9.1 ‘
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Audit Committee has a robust Compliant The Audit Committee exercises oversight of external
process for approving and auditors. It is primarily responsible for the selection and
recommending the appointment, appointment of these auditors, subject to stockholder
reappointment, removal, and fees ratification.
of the external auditors.
The Committee also facilitates the approval /
disapproval of the corresponding service fees.
Moreover, they handle the performance evaluation and
if necessary, the re-appointment or dismissal of the
external auditors.
The related provisions are stipulated under the Audit
Committee Charter.
Link/Reference:
Audit Committee Charter
https://www.chinabank.ph/pdf/Audit-Committee-
Charter.pdf
The appointment, reappointment, Compliant As provided under the Audit Committee Charter, the

removal, and fees of the external
auditor is recommended by the
Audit Committee, approved by the
Board and ratified by the
shareholders.

appointment of the Bank's incumbent external auditor,
SGV & Co. has been presented to, and duly ratified by
the stockholders.

As stated in the reply above, the audif fees are endorsed
by the Audit Committee.

99.99% of the stockholders in attendance voted for the
appointment of SGV & Co. last June 18, 2020.

Links/References:
e 2020 Annual Stockholders’ Meeting Voting Results

https://www.chinabank.ph/pdf/ANNUAL-
STOCKHOLDERS-MEETING-2020 Votes .pdf
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e Minutes of the 2020 Annual Stockholders’ Meeting
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

3. Forremoval of the external auditor, | Compliant The incumbent external auditor of the Bank, SGV and
the reasons for removal or change Co. was re-elected in 2020.
are disclosed to the regulators and
the public through the company Link/Reference:

website and required disclosures.
Minutes of the 2020 Annual Stockholders’ Meeting: Page
8 (Appointment of External Auditor)
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

Supplement to Recommendation 9.1

1. Company has a policy of rotating Compliant The Bank's external auditor shall be rotated or the signing
the lead audit partner every five partner shall be changed every five years or earlier.
years.

In compliance with the rule/policy on rotation, Ms.
Josephine Adrienne A. Abarca was assigned as SGV &
Co.’s partner-in-charge starting 2020.

Links/References:

e Corporate Governance Manual: Page 94 (Rotation of
the External Auditor)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Definitive Information Statement (SEC-20-IS):
Page 26 (Independent Public Accountants)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

Recommendation 9.2 ‘

SEC Form — I-ACGR * Updated 21Dec2017
Page 83 of 129


https://www.chinabank.ph/pdf/062220-MINUTES-OF-THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf
https://www.chinabank.ph/pdf/062220-MINUTES-OF-THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf
https://www.chinabank.ph/pdf/062220-MINUTES-OF-THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf
https://www.chinabank.ph/pdf/062220-MINUTES-OF-THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf
https://www.chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf
https://www.chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf
https://www.chinabank.ph/pdf/2021-03-30-CHIBPSEDisclosure-CHIB_SEC-20IS-DEFINITIVE-AMENDED.pdf
https://www.chinabank.ph/pdf/2021-03-30-CHIBPSEDisclosure-CHIB_SEC-20IS-DEFINITIVE-AMENDED.pdf
https://www.chinabank.ph/pdf/2021-03-30-CHIBPSEDisclosure-CHIB_SEC-20IS-DEFINITIVE-AMENDED.pdf

the Committee’s responsibility on
reviewing and monitoring the
external auditor’s suitability and
effectiveness on an annual basis.

Audit Committee ensures that the
external auditor is credible,
competent and has the ability to
understand complex related party
fransactions, its counterparties, and
valuations of such transactions.

Compliant

1. Audit Committee Charter includes Compliant The assessment of the independence of the external
the Audit Committee’s responsibility auditor and oversight, among others are part of the
on: responsibilities of the Audit Committee.

i. assessing the integrity and The responsibilities of the Audit Committee are discussed
independence of external in the Charter.
auditors;

ii. exercising effective Link/Reference:
oversight to review and
monitor the external Audit Committee Charter: Pages 2-6 (Duties and
auditor’s independence Responsibilities)
and objectivity; and https://www.chinabank.ph/pdf/Audit-Committee-

iii. exercising effective Charter.pdf
oversight to review and
monitor the effectiveness of
the audit process, taking
info consideration relevant
Philippine professional and
regulatory requirements.

2. Audit Committee Charter contains Compliant As specified in the Audit Committee Charter, the

Committee has the responsibility to oversee the external
auditors.

Link/Reference:
Audit Committee Charter: Page 5 (External Auditors)

https://www.chinabank.ph/pdf/Audit-Committee-
Charter.pdf

The Audit Committee is tasked to evaluate the
qualifications,  performance, competence  and
independence of the external auditors.

Link/Reference:

Supplement to Recommendations 9.2 \

1.
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Audit Committee Charter: Page 5 (External Auditors)
https://www.chinabank.ph/pdf/Audit-Committee-

Charter.pdf

2. Audit Committee ensures that the Compliant The Audit Committee is likewise responsible in reviewing
external auditor has adequate and discussing the scope and plan of the annual audit,
quality control procedures. including coordination of audit effort with internal audit

and rotation process of the external auditor/firm.
Link/Reference:

Audit Committee Charter: Page 5 (External Auditors)
https://www.chinabank.ph/pdf/Audit-Committee-

Charter.pdf

Recommendation 9.3

1. Company discloses the nature of Compliant In 2020, our External Auditor, SGV & Co. / Ernst & Young
non-audit services performed by its has performed non-audit services like review and
external auditor in the Annual advisory services and the independent validation of
Report to deal with the potential votes in the Annual Stockholders' Meeting.

conflict of interest.
Links/References:

e 2020 Annual Report (SEC 17-A): Page 63 (ltem 7,
Financial Statements)
https://www.chinabank.ph/pdf/CHIB-2020-SEC-17A-
Report.pdf

e 2020 Annual Financial and Sustainability Report: Page
65 (External Audit)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
2. Audit Committee stays alert for any | Compliant The Bank’s Audit Committee is responsible for the review
potential conflict of interest and confirmation of the independence of external
situations, given the guidelines or auditors by obtaining statements regarding the
policies on non-audit services, relationship between the auditors and Bank, including
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which could be viewed as impairing non-audit services, and discussing the relationships with
the external auditor’s objectivity. the auditors.

Relative to this, the Audit Committee discussed,
approved, and authorized the engagement of SGV &
Co. / Emnst & Young in non-audit work for review and
advisory services and the independent validation of
votes in the Annual Stockholders’ Meeting, in 2020.

Link/Reference:

Corporate  Governance  Manual:  Pages  54-56
(Responsibilities on Internal and External Audits)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Supplement to Recommendation 9.3

1. Fees paid for non-audit services do Compliant In 2020, the Banks independent accountant, SGV & Co.
not outweigh the fees paid for audit was paid the following fees:
services.

Audit and other related fees — P 10,554,544
All other fees — P 1,900,326

The non-audit fees did not outweigh the fees for audit
services.

Link/Reference:

2020 Definitive Information Statement (SEC 20-IS): Page
26 (Independent Public Accountants)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

Additional Recommendation to Principle ¢ \
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1. Company's external auditor is duly Compliant The corresponding details are as follows:
accredited by the SEC under Group
A category. Josephine Adrienne A. Abarca

SEC Accreditation No. 0466-AR-4 (Group A),

November 13, 2018, valid until November 12, 2021

Sycip, Gorres, Velayo & Co.
6760 Ayala Avenue Makati City/1226, Philippines

891 0307
2. Company’s external auditor agreed | Compliant SGV was subjected to SOAR inspection from November
to be subjected to the SEC 12 to 23, 2018.
Oversight Assurance Review (SOAR)
Inspection Program conducted by The names of the members of the engagement team
the SEC's Office of the General were provided to SEC.

Accountant (OGA).

Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

Recommendation 10.1

1. Board has a clear and focused Compliant China Bank believes that the best barometer for success
policy on the disclosure of non- is the fulfilment of its responsibilities not just fo its
financial information, with emphasis shareholders, but to its customers, employees,
on the management of economic, communities, and the environment as well.
environmental, social and
governance (EESG) issues of its Links/References:
business, which underpin
sustainability. o Corporate Governance Manual: Pages 32 (Additional

responsibilities of the Board in relation to sustainable
finance rules, item 2.4.7.d) and 114-115 (Sustainability,
Environment, Social and Non-Financial Information)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Pages
276-279 (GRI Content Index)
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https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

o Sustainability
https://www.chinabank.ph/corgov.aspxetitle=Sustain

ability
2. Company adopts a globally Compliant The Bank is driven to continuously create value for its
recognized standard/framework in stakeholders. It adopts the Global Reporting Initiative or
reporting sustainability and non- GRI Reporting to achieve or contribute to the attainment
financial issues. of the UN Sustainable Development Goals to drive its

sustainability efforts and monitor corresponding progress.
Links/References:

o Corporate Governance Manual: Pages 114-115
(Sustainability, Environment, Social and Non-Financial
Information)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Annual Financial and Sustainability Report: Page
276-279 (GRI Content Index)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

o Sustainability
https://www.chinabank.ph/corgov.aspxetitle=Sustain

ability

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This
channel is crucial for informed decision-making by investors, stakeholders and other interested users.

Recommendation 11.1

1. Company has media and analysts’ | Compliant The Bank is committed to a high standard of disclosure
briefings as channels of and fransparency in order to facilitate beftter
communication to ensure the understanding of the Bank'’s frue financial condition and
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timely and accurate dissemination the quality of our corporate governance. All material

of public, material and relevant information about China Bank is adequately and
information to its shareholders and punctually disclosed, in accordance with SEC and PSE’s
other investors. disclosure rules.

The Investor Relations Office briefs industry and credit
analysts on the Bank’s operational and financial results,
current developments, prospects and projections. Press
releases and updates are also available under News and
Happenings in the website.

Links/References:
e Analyst Briefing and Presentation for Investors

https://www.chinabank.ph/corgov.aspxetitle=Analyst
+Briefing+and+Presentation+for+investors

¢ News and Happenings
https://www.chinabank.ph/news.aspx

Supplemental to Principle 11 \

1. Company has a website disclosing Compliant The Bank's website is closely monitored to ensure that it
up-to-date information on the contains up-to-date disclosures and information.
following:

The links/references are as follows:

Corporate Disclosures
https://www.chinabank.ph/about _china _bank.aspxe2titl
e=Corporate+Disclosures

a. Financial statements/reports Compliant Quarterly Report (SEC 17-Q)
(latest quarterly) https://www.chinabank.ph/corgov.aspxztitle=SEC+For
m+17-Q+(Quarterly+Report)

b. Materials provided in briefings to | Compliant Analyst Briefing and Presentation for Investors
analysts and media https://www.chinabank.ph/corgov.aspxztitle=Analyst+B
riefing+and+Presentation+fortinvestors
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c. Downloadable annual report Compliant Annual Report
https://www.chinabank.ph/corgov.aspxgtitte=Annual+R
eport

d. Notice of ASM and/or SSM Compliant Annual/Special Stockholders’ Meeting (Notice)
https://www.chinabank.ph/corgov.aspxetitle=Annual+S
tockholders+Meetings

e. Minutes of ASM and/or SSM Compliant Annual/Special Stockholders’ Meeting (Minutes)
https://www.chinabank.ph/corgov.aspx2titte=Annual+S
tockholders+Meetings

f. Company's Artficles of Compliant Our Company (Articles of Incorporation and By-Laws)
Incorporation and By-Laws https://www.chinabank.ph/corgov.aspxéetitle=Our+Co
mpany
Additional Recommendation to Principle 11 \
1. Company complies with SEC- Compliant The Bank’s website is compliant with the SEC prescribed
prescribed website template. template under SEC Memo Circular No. 11, Series of 2014

and contains not just the required items / sections, but as
well as other relevant information for various
stakeholders.

Link/Reference:

https://www.chinabank.ph/corgov.aspx

Internal Control System and Risk Management Framework

Principle 12: To ensure the integrity, tfransparency and proper governance in the conduct of its affairs, the company should have a strong and effective
internal control system and enterprise risk management framework.

Recommendation 12.1

1. Company has an adequate and Compliant A Quality Assurance Department within the Internal Audit
effective internal control system in Division has been set up since 2012. This Department is
the conduct of its business. primarily responsible for designing, implementing and

maintaining an effective Quality Assurance &
Improvement Program (QAIP) for the entire spectrum of
the internal audit activity. The Program has been
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developed & maintained to assess the efficiency and
effectiveness of the Internal Audit (IA) activity and
identify opportunities for improvement.

In 2015, Internal Audit underwent the External Quality
Assessment Review (EQAR). It is conducted every five
(5) years to determine IA's conformance with the
International Standard for the Professional Practice of
Internal Auditing. The scheduled EQAR for 2020 was
deferred due to the COVID-19 pandemic. This activity will
be carried out once the operating
environment/condition improves.

Please refer to Annex 9 for a copy of the 2015 “Generally
Conforms” certificate issue by P&A.

The review of internal control systems is embedded in the
audif program/procedures of a particular
unit/process/system performed all year round based on
the approved Audit Plan. The Annual Audit Plan is
prepared using the risk-based audit methodology. Also,
the Chief Audit Executive issues Annual Conftrol
Attestation. This provides confirmation that the Bank’s
conftrol processes, operating across the organization, are
in place, adequate and working effectively to mitigate
risks that could adversely affect the achievement of
Bank’s objectives.

Company has an adequate and
effective enterprise risk
management framework in the
conduct of its business.

Compliant

The Bank’s Risk Process Map traces out a complete and
coherent risk management plan that is performed at
three different levels: the strategic level, the fransaction
level and the portfolio level.

The identification and assessment of operational risks
which are inherent in all the Banks products, activities,
processes and systems are performed through the Risk
and  Control Self-Assessment  (RCSA) Program. This
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facilitates the determination of priority operational risk
areas, the assessment of mitigating controls in place,
and the institutionalization of additional measures to
ensure a confrolled operating environment.

The Risk Oversight Committee oversees the enterprise risk
management framework and ensures that there is
periodic review of the effectiveness of the risk
management systems and recovery plans. It ensures that
corrective actions are promptly implemented to address
risk management concerns.

The review of the framework is done on a quarterly basis.

Corresponding information are contained in the Risk
Management Manual which is uploaded to the Bank’s
internal public folder.

Links/References:

e 2020 Annual Financial and Sustainability Report:
Pages 61-64 (Risk Management)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Risk Management
https://www.chinabank.ph/corgov.aspxzetitlie=Risk+M

anagement
1.  Company has a formal Compliant The Bank's Compliance Program was developed to put
comprehensive enterprise-wide in place a culture of compliance, anficipate, reinforce
compliance program covering and strengthen not just the Bank’s compliance but as
compliance with laws and well as the group-wide compliance with existing laws,
relevant regulations that is rules and regulations. It aims to implement a compliance
annually reviewed. The program system which will provide reasonable assurance that the
includes appropriate training and Bank and its employees are duly informed and/or trained
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awareness initiatives to facilitate in order to comply with relevant banking and corporate

understanding, acceptance and laws, regulations, rules and standards in order to promote
compliance with the said safe and sound banking operaftions.
issuances.

The Bank’s Compliance Risk Management System was
designed to specifically identify and mitigate business
risks which may erode the franchise value of the Bank, as
well as fo prevent and combat money-laundering and
terrorist financing activities.

In compliance with BSP's requirements under Circular No.
747 and Circular No. 972, the Board has approved the
Compliance Manual on 04 July 2012 and is updated
regularly to ensure alignment with the active and rapid
changes in regulatory landscape.

The Bank’s Compliance System and Program are subject
to regular review by the Bank’s Internal Audit and by the
BSP.

Links/References:
o Compliance System

https://www.chinabank.ph/corgov.aspxetitle=Interna
[+Control+and+Risk+Management

e 2020 Annual Financial and Sustainability Report: Page
61 (Compliance)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf
1. Company has a governance Compliant The Bank has aligned IT governance framework with the
process on IT issues including standards and operating principles of the Guidelines on
disruption, cyber security, and IT Risk Management (BSP Circular No. 808) and
disaster recovery, to ensure that all Enhanced Guidelines on Information  Security

Management (BSP Circular No. 982). Also in place is an
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key risks are identified, managed IT risk assessment (ITRA) process for identifying
and reported to the board. vulnerabilities and determining the effectiveness of IT
confrols. With the evolving cyber-threat landscape, a
Cyber Resiience Framework was developed as a
supplement to our Information Security Management
System and Business Continuity Management (BCM)
program. The framework provides the details related to
the preparations and measures for protecting the Bank's
disaster recovery infrastructure against cyber-attacks.

These informatfion are contained in the Risk
Management Manual which is uploaded to the Bank's
internal public folder.

Link/Reference:

2020 Annual Financial and Sustainability Report: Page 64

(Information Technology Risk)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Recommendation 12.2 |

1. Company hasin place an Compliant The Bank's Internal Audit Division provides independent,
independent internal audit function objective assurance and consulting services designed to
that provides an independent and add value and improve the Bank's operations.
objective assurance, and consulfing
services designed to add value and It assesses the Bank's system of risk management, control,
improve the company’s operations. and governance processes, as designed and

represented by management, to determine whether it is
adequate and functioning to ensure that quality and
confinuous improvement are fostered in the
organization’s control process, among others.

Please refer to Annex 7 for a copy of the Intfernal Audit
Charter.

Link/Reference:
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2020 Annual Financial and Sustainability Report: Pages 48
(Organizational Chart) and 64-65 (internal Audit)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Recommendation 12.3

1. Company has a qualified Chief Compliant Mr. Ronald R. Marcaida is the incumbent Chief Audit
Audit Executive (CAE) appointed by Executive. He assumed the position on February 1, 2020.
the Board.

He is responsible for the overall management of the
Internal Audit (IA); to ensure that sound internal auditing
standards and other supplemental standards issued by
regulatory  authorities/government  agencies  are
complied with, fo improve the Bank’s risk management,
governance and control processes using a systematic
and disciplined approach, and fo ensure that the IA
activity adds value to the organization. He is also tasked
to develop a risk-based-audit plan, including policies
and procedures based on robust risk assessment to
determine the priorities of the internal audit activity,
consistent with the organization’s goals, including inputs
from the Board of Directors, Audit Committee and senior
management and ensure that such plan s
comprehensive and adequately covers regulatory
matters.

His other duties and responsibilities are discussed in the
Internal Audit Charter and Corporate Governance
Manual.

Links/References:

o Corporate Governance Manual: Pages 83-84 (Duties
and Responsibilities of the CAE)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual_April-2021.pdf
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e 2020 Annual Financial and Sustainability Report: Pages
48 (Organizational Chart) and 64-65 (Internal Audit)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

Please refer to Annex 7 for a copy of the Infernal Audit
Charter.

CAE oversees and is responsible for
the internal audit activity of the
organization, including that portion
that is outsourced to a third-party
service provider.

Compliant

As embodied in the Internal Audit Charter, the CAE,
being the Head of the Bank's internal audit function is
responsible for ensuring that the Bank's internal audit
function and activities are carried out in accordance to
its mandate and the knowledge or inputs from the
outsourced experts is assimilated into the Bank, to the
greatest extent possible. The Bank's internal audit activity
is not outsourced to the external provider / auditor.

Link/Reference:

Corporate Governance Manual: Page 91 (Outsourcing
of Intfernal Audit Activities)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Please refer to Annex 7 for a copy of the Internal Audit
Charter.

In case of a fully outsourced internal
audit activity, a qualified
independent executive or senior
management personnel is assigned
the responsibility for managing the
fully outsourced internal audit
activity.

Compliant

As earlier stated, the Bank’s internal audit function is not
outsourced. It is handled by the Internal Audit Division.

Please refer fo Annex 10 for the division's table of
organization.

Link/Reference:

2020 Annual Financial and Sustainability Report: Page 48
(Organizational Chart)
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Recommendation 12.4 ‘

1.  Company has a separate risk Compliant The risk management function is one of the Bank's
management function to identify, second line of defense, apart from Compliance, and is
assess and monitor key risk carried out by the Risk Management Group (RMG) of the
exposures. Bank.

RMG reports functionally to the Board through the Risk
Oversight Committee. The personnel under the RMG
have collective knowledge and technical skills
commensurate with business activities and risk exposures
of the Bank.

Additional related provisions are confained in the Risk
Management Manual. The document is uploaded to the
Bank’s infernal public folder.

Links/References:

e 2020 Annual Financial and Sustainability Report: Pages
48  (Organizational Chart) and  61-64  (Risk
Management)
https://www.chinabank.ph/pdf/2020-Annual-
Report.pdf

e Corporate Governance Manual: Pages 95-98 (Risk
Management Function)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Supplement to Recommendation 12.4 |

1. Company seeks external technical | Compliant In 2020, the Bank did not seek external risk management
support in risk management when technical support.
such competence is not available
internally.
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Recommendation 12.5 \

1. In managing the company’s Risk Compliant The Bank's CRO is Mr. Ananias S. Cornelio Ill. He is
Management System, the responsible for overseeing the risk management function
company has a Chief Risk Officer and shall support the Board in the development of the
(CRO), who'is the ultimate risk appetite and risk appetite statement of the Bank and
champion of Enterprise Risk for franslating the risk appetite into risk limits stfructure. He
Management (ERM). is also tasked to supervise the ERM process and

spearhead the development, implementation,

maintenance and continuous improvement of ERM
processes and documentation.

His responsibilities are also discussed in the Risk
Management Manual, which is uploaded to the Bank's
internal public folder.

Links/References:
e Mr. Cornelio’s Profile

https://www.chinabank.ph/about _china _bank.aspx?
fitle=Management+Committee

e Corporate Governance Manual: Pages 96-97 (Chief
Risk Officer)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

2. CRO has adequate authority, Compliant The Bank's CRO has sufficient stature, authority and
stature, resources and support to seniority within the bank. This will be assessed based on
fulfill his/her responsibilities. the ability of the CRO to influence decisions that affect

the Bank's exposure to risk.
Link/Reference:

Corporate Governance Manual: Page 97 (Status and
Authority of the Chief Risk Officer)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

SEC Form — I-ACGR * Updated 21Dec2017
Page 98 of 129


https://www.chinabank.ph/about_china_bank.aspx?title=Management+Committee
https://www.chinabank.ph/about_china_bank.aspx?title=Management+Committee
https://www.chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf
https://www.chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf
https://www.chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf
https://www.chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf

Additional Recommendation to Principle 12 \

1. Company's Chief Executive Officer | Compliant The annual aftestation of the CAE was presented to the
and Chief Audit Executive attest in Audit Committee last February 17, 2021.
writing, af least annually, that a
sound internal audit, control and Please refer to Annex 11 for a copy of the 2020
compliance system is in place and Aftestation on Control Processes.

working effectively.
Link/Reference:

2020 Annual Financial and Sustainability Report: Pages

64-65 (Internal Audit)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Cultivating a Synergic Relationship with Shareholders

Principle 13: The company should freat all shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.
Recommendation 13.1

1. Board ensures that basic Compliant The fundamental rights of shareholders, amongst them,
shareholder rights are disclosed in voting right, appraisal right, preemptive & right of
the Manual on Corporate information are contained in the Corporate Governance
Governance. Manual.

Link/Reference:

e Corporate Governance Manual: Pages 102-104 (Item
2 - Investors’ Right and Protection and Item 3 - PSE’s
Revised Disclosure Rules)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Definitive Information Statement (SEC 20-IS):
Page 26 (Pre-emptive Right)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB_SEC-20IS-DEFINITIVE-

AMENDED.pdf
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2.

Board ensures that basic
shareholder rights are disclosed on
the company’s website.

Compliant

The Bank’s Corporate Governance Manual where the
basic shareholders’ rights are discussed, is uploaded to
the Bank's welbsite for proper disclosure. Moreover,
provisions related to voting and meeting of stockholders,
among others are contained in the By-Laws, which is also
readily available in the Bank's Website.

Links/References:

e Corporate Governance Manual: Pages 102-104 (ltem
2 - Investors’ Right and Protection and Item 3 - PSE’s
Revised Disclosure Rules)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e By-Laws: Pages 1-3 (Article Ill)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

¢ Proposed Amendments of By-Laws — June 2020
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

Supplement to Recommendation 13.1 \

of the same class are treated
equally with respect to voting rights,

1. Company's common share has one | Compliant Each common share entitles the holder o one vote.
vote for one share.

Link/Reference:
2020 Definitive Information Statement (SEC 20-IS): Page
26 (Voting)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-
AMENDED.pdf

2. Board ensures that all shareholders Compliant The Bank is committed in treating its stakeholders fairly

and ensures their protection thru the following:
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subscription rights and transfer
rights.

Policy on Fair Treatment to Stakeholders
Link/Reference:

Corporate Governance Manual: Pages 102-104
https://www.chinabank.ph/pdf/Revised-Corporate-

Governance-Manual April-2021.pdf

Voting in the By-Laws

I In accordance with the Bank’s By-Laws as to manner of
voting, any stockholder who is not delinquent in his
subscription shall be allowed to vote either in person, or
by proxy executed in writing by the stockholder or his
duly authorized attorney-in-fact in accordance with the
requirements of existing rules and regulations.

Following Section 23 of the Revised Corporation Code, a
stockholder may vote such number of shares for as many
persons as there are directors to be elected, or cumulate
said shares and give one (1) candidate as many votes
as the number of directors to be elected multiplied by
the number of the shares owned, or distribute them on
the same principle among as many candidates as may
be seen fit, provided that the total number of votes cast
shall not exceed the number of shares owned by the
stockholder as shown in the books of the Bank multiplied
by the whole number of directors to be elected.

Links/References:
e By-Laws: Page 2 (Arficle lll, Section 7)

https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

o 2020 Definitive Information Statement (SEC 20-IS):
Pages 6-8 (Voting Securities and Principal Holders
Thereof)
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AMENDED.pdf

3. Board has an effective, secure, and
efficient voting system.

Compliant

In accordance with the Bank’s By-Laws as to manner of
voting, any stockholder who is not delinquent in his
subscription shall be allowed to vote either in person, or
by proxy executed in writing by the stockholder or his
duly authorized attorney-in-fact in accordance with the
requirements of existing rules and regulations.

Links/References:
e By-Laws: Page 2 (Arficle lll, Section 7)

https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

e Minutes of the 2020 Annual Stockholders’ Meeting
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

e 2020 Annual Stockholders’ Meeting Voting Results
https://www.chinabank.ph/pdf/ANNUAL-
STOCKHOLDERS-MEETING-2020 Votes .pdf

e Bank's Website
https://www.chinabank.ph/asm2021.aspx

In addition, voting results during annual stockholders’
meeting is validated by an independent party, which in
2020, was done by the Bank's External Auditor.

4. Board has an effective shareholder
voting mechanism such as
supermaijority or “maijority of
minority” requirements to protect

Compliant

In accordance with the Bank's By-Laws, no meeting of
stockholders shall be competent to transact business
unless a majority of the outstanding capital stock is
represented. The majority vote of the shares present or
represented at the stockholders’ meeting, provided
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minority shareholders against
actions of conftrolling shareholders.

there is a quorum, shall be required to camrry a
stockholders’ action on any matter taken up during the
meeting.

Link/Reference:

2020 Definitive Information Statement (SEC 20-IS): Pages
6-8 and 26 (Voting Procedures)
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

Board allows shareholders to call a
special shareholders’ meeting and
submit a proposal for consideration
or agenda item at the AGM or
special meefting.

Compliant

As specified under the Bank’s Corporate Governance
Manual, the shareholders shall be granted the right to
propose the holding of a meeting, and the right to
propose items in the agenda of the meeting, provided
the items are for legitimate business purposes.

In 2020, a Special Stockholders’ Meeting was called to
elect the Bank’s fourth (4th) Independent Director, in
compliance with the Revised Corporation Code of the
Philippines.

Link/Reference:

o Corporate Governance Manual: Page 103 (Right to
Information)
https://chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

e 2020 Special Stockholders’ Meeting
https://www.chinabank.ph/ssm2020.aspx

o Minutes of the 2020 Special Stockholders’ Meeting
https://www.chinabank.ph/pdf/100120-MINUTES-OF-
THE-2020-SSM.pdf
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6. Board clearly articulates and Compliant The Board is committed to protecting the rights of the
enforces policies with respect to minority shareholders.
freatment of minority shareholders.
In addition, there are related provisions in the Bank’s
Corporate Governance Manual which serves as the
Board Charter.

Link/Reference:

Corporate Governance Manual: Pages 100 (Mandated
Topics and 102-104 (Investors’ Rights and Protection;
PSE’s Revised Disclosure Rules)
https://chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

7. Company has a fransparent and Compliant The Bank's dividend policy is posted on ifs website.

specific dividend policy.
In 2020, the Bank paid its dividend 29 days after its
declaration.

Dividends

Declaration Date Record Date Payment Date

18 June 2020 03 July 2020 17 July 2020

Links/References:

e Dividend Policy
https://www.chinabank.ph/corgov.aspxetitle=Divide

nd+Policy

e 2020 Dividend Declaration
https://www.chinabank.ph/pdf/PR_China-Bank-
declares-P2-68B-Cash-Dividends.pdf

Optional: Recommendation 13.1 |

SEC Form — I-ACGR * Updated 21Dec2017
Page 104 of 129


https://chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf
https://chinabank.ph/pdf/Revised-Corporate-Governance-Manual_April-2021.pdf
https://www.chinabank.ph/corgov.aspx?title=Dividend+Policy
https://www.chinabank.ph/corgov.aspx?title=Dividend+Policy
https://www.chinabank.ph/pdf/PR_China-Bank-declares-P2-68B-Cash-Dividends.pdf
https://www.chinabank.ph/pdf/PR_China-Bank-declares-P2-68B-Cash-Dividends.pdf

Company appoints an
independent party to count and/or
validate the votes at the Annual
Shareholders’ Meeting.

Board encourages active
shareholder participation by
sending the Notice of Annual and
Special Shareholders’ Meeting with
sufficient and relevant information
at least 28 days before the
meeting.

Compliant

Compliant

In 2020, SGV & Co. was engaged by the Bank as the
Independent Validator of Votes during the Annual
Stockholders’ Meeting.

Below is an excerpt from the Minutes:

The Chairman then asked the Corporate Secretary, Atty. Morando, to present the results of the
election. Atty. Morando presented the following proposed resolution and its approval by the
stockholders based on the votes cast, as confirmed by the Bank's transfer agent, Stock Transfer Service,
Inc., and by SyCip Gorres Velayo & Co., the independent party tasked to count and validate the votes at
the meeting:

Link/Reference:

Minutes of the 2020 Annual Stockholders’ Meeting: Pages
2and 7
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS .pdf

The Notice for the 2020 Annual Stockholders’ Meeting as
contained in the Definitive Information Statement was
sent out / posted on the Bank's Website 02 April 2020,
which is more than 28 days before the original Annual
Stockholders’ Meeting of 07 May 2020.

Due to the Pandemic, the Bank’s ASM was moved to 18
June 2020 and the Bank updated the 02 April 2020 DIS to
reflect the change in date of the ASM.

Link/Reference:
Definitive Information Statement (SEC 20-IS): Annex A

(Explanation of Agenda Items)
https://www.chinabank.ph/pdf/2020-04-02-

CHIBPSEDisclosure-CHIB-Definitive-SEC-20-IS_Final-for-

PSE-and-PDEx.pdf

Recommendation 13.2
1.

Supplemental to Recommendation 13.2 |
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1. Company’s Notice of Annual Compliant Link/Reference:
Stockholders’ Meeting contains the
following information: Notice of the Annual Stockholders’ Meeting

https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-20-

Information-Statement-Final.pdf

Other applicable links/references are as follows:

a. The profiles of directors (i.e., age, | Compliant Definitive Information Statement (SEC 20-IS): Pages 10-
academic qualifications, date of 12 (Directors and Principal Officers)
first appointment, experience, https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-20-
and directorships in other listed Information-Statement-Final.pdf
companies)

b. Auditors seeking Compliant SGV & Co.wasrecommended for re-appointment as the
appointment/re-appointment Bank's External Auditor.

Link/Reference:

Definitive Information Statement (SEC 20-IS): Page 23
https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-20-
Information-Statement-Final.pdf

c. Proxy documents Compliant The Proxy Form is available as follows:
Links/References:
¢ Definitive Information Statement (SEC 20-IS): Page 5

https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-
20-Information-Statement-Final.pdf

e Bank Website
https://www.chinabank.ph/pdf/2020-Proxy-Form_.pdf

Optional: Recommendation 13.2 |
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1. Company provides rationale for the | Compliant For each item in the agenda, a rationale or explanation
agenda items for the annual is given.
stockholders meeting
Link/Reference:

Definitive Information Statement (SEC 20-IS): Annex A
(Explanation of Agenda Item:s)
https://www.chinabank.ph/pdf/CHIB-Definitive-SEC-20-
Information-Statement-Final.pdf

Recommendation 13.3 \

1. Board encourages active Compliant The 2020 Annual Stockholders Meeting was held on 18
shareholder participation by June 2020. Voting results during the ASM was disclosed
making the result of the votes within the same day.
taken during the most recent
AnnUO| Or Speci0| Shcreho|ders’ W Uo-1o-2u LHID FrOposed AMENAMENTs o BY-Laws - JUne 18, ZuZu
Meehn UbllCl OVOI'CIble The neXT © 06-18-20 CHIBE Board Approval on Cash Dividend Declaration 2020
Worklnggdpcy y © 06-18-20 CHIE Results of the 2020 Stockholders’ and Organizational Meetings

’ © 05-29-20 CHIB PSE 13.1 Report of Ms. Clara C. Sy as of May 2020

Results of the Annual Stockholders' Meeting

O 2020 Results of the Annual Stockholders' and Organizational Board Meeting
Voting Results

Links/References:

e Results of the 2020 Stockholders’ and Organizational
Meetings
https://www.chinabank.ph/pdf/CHIB-Results-of-the-
2020-Stockholders-and-Organizational-Meetings.pdf

e 2020 Annual Stockholders’ Meeting Voting Results
https://www.chinabank.ph/pdf/ANNUAL-
STOCKHOLDERS-MEETING-2020 Votes .pdf
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2.  Minutes of the Annual and Special | Compliant The 2020 Annual Stockholders Meeting was held on 18

Shareholders’ Meetings were June 2020. The minutes of the ASM was posted on the
available on the company website Bank’'s website the day after the ASM.

within five business days from the

end of the meeting. The votes on each agenda item is clearly reflected in the

minutes of the meeting, including all the questions asked
and the reply thereto.

Links/Reference:
o Minutes of the 2020 Annual Stockholders’ Meeting

https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

e 2020 Annual Stockholders’ Meeting Voting Results
https://www.chinabank.ph/pdf/ANNUAL-
STOCKHOLDERS-MEETING-2020 Votes .pdf

¢ Minutes of the 2020 Special Stockholders’ Meeting
https://www.chinabank.ph/pdf/100120-MINUTES-OF-
THE-2020-SSM.pdf

o 2020 Special Stockholders’ Meeting Voting Results
https:.//www.chinabank.ph/pdf/vSSM-Voting-Results-

10c¢12020.pdf

Supplement to Recommendation 13.3 \

1. Board ensures the attendance of Compliant The Board ensures that the Bank’s External Auditor, SGV
the external auditor and other & Co. with partner Mr. Ray Francis Balagtas is present. The
relevant individuals to answer Bank's President, Head of Investor Relations, Corporate
shareholders questions during the Secretary, Head of Compliance, etc. are also present to
ASM and SSM. answer any shareholder question during ASM.

Link/Reference:

Minutes of the 2020 Annual Stockholders’ Meeting
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https://www.chinabank.ph/pdf/vSSM-Voting-Results-1Oct2020.pdf

https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

Recommendation 13.4 ‘

1. Board makes available, at the Compliant The Bank has an alternative dispute resolufion system in
option of a shareholder, an place, and is duly documented in the Corporate
alternative dispute mechanism to Governance Manual.
resolve intra-corporate disputes in
an amicable and effective manner. Link/Reference:

2. The alternative dispute mechanism | Compliant Corporate Governance Manual: Page 106 (Alternative
is included in the company’s Dispute Resolution System)

Manual on Corporate Governance. https://www.chinabank.ph/pdf/Revised-Corporate-

Governance-Manual April-2021.pdf

Recommendation 13.5

1. Board establishes an Investor Compliant The Head of the Bank’s Investor and Corporate Relations
Relations Office (IRO) to ensure Group is SVP Alexander C. Escucha. He may be reached
constant engagement with its through the following:
shareholders.

Telephone Number: (+632) 8885-5609
E-mail Address: investor-relations@chinabank.ph

The contact details are posted in the Bank website.
Link/Reference:

Investors Information
https://www.chinabank.ph/corgov.aspxetitle=Investors+

Information
2. IROis present at every shareholder's | Compliant Mr. Alexander C. Escucha, the Head of the Bank’s
meeting. Investor and Corporate Relations Group, was present in

the 2020 ASM as indicated in the corresponding Minutes.

Link/Reference:
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Minutes of the 2020 Annual Stockholders’ Meeting
https://www.chinabank.ph/pdf/062220-MINUTES-OF-
THE-2020-ANNUAL-MEETING-OF-STOCKHOLDERS.pdf

Supplemental Recommendations to Princi

1. Board avoids anti-takeover Compliant The Bank adheres to the rules on voting in accordance
measures or similar devices that with the Revised Corporation Code and in accordance
may entrench ineffective with the Bank’s By-laws as to manner of voting, any
management or the existing stockholder who is not delinquent in his subscription shall
conftrolling shareholder group be allowed to vote eitherin person or by proxy executed

in writing.

Link/Reference:

By-Laws: Page 2 (Article lll, Section 7)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

2. Company has at least thirty percent | Compliant As of December 31, 2020, the Bank’s public float is
(30%) public float to increase 57.1150 %.
liguidity in the market.
Links/References:

e Public Ownership Report (as of 31 December 2020)
https://www.chinabank.ph/pdf/2021-01-15-
CHIBPSEDisclosure-Public-Ownership-Report-as-of-31-
December-2020.pdf

e Shareholding Structure
https://www.chinabank.ph/corgov.aspxetitle=Qur+C

ompany
Optional: Principle 13 \
1. Company has policies and Compliant The Bank goes beyond the Annual Stockholders’
practices to encourage Meeting in its practices to engage its shareholders and
shareholders to engage with the accommodates investors’ meeting.
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company beyond the Annual Link/Reference:
Stockholders’ Meeting
Analyst Briefing and Presentation for Investors
https://www.chinabank.ph/corgov.aspxéetitle=Analyst+B
riefing+and+Presentation+for+investors

2. Company practices secure Compliant In accordance with Sections 23 and 57 of the Revised
electronic voting in absentia at the Corporation Code, a stockholder is allowed to vote
Annual Shareholders’ Meeting. through remote communication or in absentia.

On March 25, 2020, the Board of Directors approved the
amendment of the Bank's By-laws which allows the
voting through remote communication or in absentia.
On March 3, 2021, the Board of Directors approved to
allow the conduct of the Annual Stockholders Meeting
on May 6, 2021 and participation therein by the
stockholders via remote communication or in absentia,
in accordance with the Securities and Exchange
Commission’s (SEC) Memorandum Circular No. 6, Series
of 2020. Please refer to Schedule "B" of the Information
Statement for the Guidelines for the Parficipation via
Remote Communication, pages 269-271.

Links/References:

e 2020 Definitive Information Statement (SEC 20-IS):
Pages 269-271
https://www.chinabank.ph/pdf/2021-03-30-
CHIBPSEDisclosure-CHIB SEC-20IS-DEFINITIVE-

AMENDED.pdf

e Proposed Amendments of By-Laws — June 2020:
Page 1 (Manner of Voting)
https://www.chinabank.ph/pdf/CHIB-Proposed-
Amendments-of-By-Laws-June-18-2020.pdf

Duties to Stakeholders |
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Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where
stakeholders’ rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of their rights.

Recommendation 14.1

1. Board identifies the company's Compliant In 2020, the Bank, through its Board and Management
various stakeholders and promotes has identified topics/issues that are highly significant to its
cooperation between them and stakeholders.
the company in creating wealth,
growth and sustainability. These material topics, the concerned stakeholders and

the Bank's stakeholder engagement process are
discussed in the Annual Financial and Sustainability
Report.

The Bank believes that it is through proper understanding
of stakeholders' needs, concerns, and expectations, and
more importantly, embedding their feedback into the
corporate strategy and daily business that it is able o
develop long term-solutions, make responsible business
decisions, and perform better.

Links/References:

e 2020 Annual Financial and Sustainability Report: Page
24 (Stakeholder Engagement)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Sustainability
https://www.chinabank.ph/corgov.aspxetitle=Sustain

ability
1. Board establishes clear policies and | Compliant The Bank treats its stakeholders fairly and ensures their
programs to provide a mechanism protection.
on the fair freatment and
protection of stakeholders. Policy on Fair Treatment to Stakeholders

The policies are in Pages 102-104 of the Bank's Corporate
Governance Manual.
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Link:
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

Up-to-date Disclosures
The Bank also provides up to datfe disclosures in its
website, about corporate news and happenings.

Link:
https://www.chinabank.ph/news.aspx

China Bank adheres to a high standard of disclosure and
tfransparency to facilitate understanding of the Bank's
frue financial condifion and the quality of our corporate
governance. All material information about China Bank
is adequately and punctually disclosed, in accordance
with SEC and PSE’s disclosure policy. In addition to
compliance with the reportorial requirements, we
promptly disclose major and market sensitive information
like, financial condition through quarterly reports,
dividend declarations, joint ventures and acquisitions,
sale and disposition of significant assets, as well as
financial and non-financial information that may affect
the investment decision of the investing public, in the
form of press releases in newspapers and reports in our
internal publication. We also electronically file our
disclosures through the Electronic Disclosure Generation
Technology (EDGE) portal of PSE, which are then posted
on ifs website.

Our corporate website is likewise regularly updated to
include the latest news and current information about
the Bank.

Links/References:
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¢ Presentation to Shareholders
https://www.chinabank.ph/corgov.aspxetitle=Analyst
+Briefing+and+Presentation+for+investors

e Corporate Disclosures
https://www.chinabank.ph/about_china _bank.aspx?
title=Corporate+Disclosures

Recommendation 14.3 \

1. Board adopts a tfransparent Compliant The Bank provides ftransparent framework for
framework and process that allow stakeholders where they can raise their concern and the
stakeholders to communicate with Bank ensures that their rights are protected. Employees
the company and to obtain redress may raise their concern, without fear of retaliation.

for the violation of their rights.
Links/References:

e Investor Relations
https://www.chinabank.ph/corgov.aspxetitle=Investo
rs+Information

¢ Whistleblowing
https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e Contfact Center
https://www.chinabank.ph/contact us.aspx

e Borrowers
https://www.chinabank.ph/personal.aspx2titie=Notic
e+tot+Loan+Clients

Supplement to Recommendation 14.3 |

1. Company establishes an alternative | Compliant In line with its dedication to effectively resolve disputes,
dispute resolution system so that China Bank maintains close coordination  with
conflicts and differences with key stockholders, third parties, regulatory authorities and
stakeholders is settled in a fair and other stakeholders to discuss the issues and concerns,
expeditious manner. and ultimately address conflicts. Provisions related to the
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Company does not seek any
exemption from the application of
a law, rule or regulation especially
when it refers to a corporate
governance issue. If an exemption
was sought, the company discloses
the reason for such action, as well
as presents the specific steps being
taken to finally comply with the
applicable law, rule or regulation.

Compliant

Bank's alternative dispute resolution system can be found
in the Corporate Governance Manual.

Link/Reference:

Corporate Governance Manual: Page 106 (Alternative
Dispute Resolution System)
https://www.chinabank.ph/pdf/Revised-Corporate-
Governance-Manual April-2021.pdf

In 2020, the Bank did not seek any application for
exemption on the application of corporate governance
law, rules or regulations.

Additional Recommendations to Principle 14 \

1.

Company respects intellectual
property rights.

Company discloses its policies and
practices that address customers’
welfare

Compliant

Compliant

The Bank respects intellectual property and observes
practices in relation thereto, which among others is the
registration of its logo for use by the Bank.

Please refer to Annex 12 for the latest Certfificate of
Registration of the Bank’s logo with the Intellectual
Property Office (IPO).

Part of the Bank's Mission is to provide the highest ethical
standards, sense of responsibility, and fairness with
respect to customers.

The Bank has a Consumer Protection Framework in
place. China Bank also has a contact center, where

Optional: Principle 14 ‘

1.
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customers may raise their concerns. The Bank also has
policies on Data Protection, Cyber Security, and
Whistleblowing, to enhance customer welfare.

Links/References:
e Whistleblowing

https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

¢ Investor Relations
https://www.chinabank.ph/corgov.aspxetitle=Investo
rs+Information

e Consumer Protection
https://www.chinabank.ph/corgov.aspxetitle=Consu
mer+Protection

e Contact Center
https://www.chinabank.ph/contact us.aspx

The Bank provides a safe and secure banking
environment for its customers. For the last five (5) years,
the Bank has no major breach.

Link/Reference:
2020 Annual Financial and Sustainability Report: Pages

38-39 (Cyber Security and Data Privacy)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Company discloses its policies and
practices that address
supplier/contractor selection
procedures

Compliant

The Bank practices utmost professionalism in managing
its resources. The Bank processes all matters with due
diligence and compliance to ensure that any service or
goods procurement will pose the greatest benefit fo the
company, while posing little fo no negative impact on
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stakeholders. Applicable policies are posted to the
Bank’s website.

Links/References:

e 2020 Annual Financial and Sustainability Report: Page
59 (Suppliers and Contractors)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Governance Policies
https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company’s goals and
parficipate in its corporate governance processes.
Recommendation 15.1

1. Board establishes policies, programs | Compliant In place are policies and programs to ensure not just
and procedures that encourage high-performance standards among our employees but
employees to actively participate in as well as group-wide synergy towards the realization our
the realization of the company’s corporate goals and business objectives,

goals and in its governance.
The Bank is commifted to consistently engage its
employees to ensure that all employees are heard and
updated of these goals and key result areas to make
them more effective. Our Human Resources Group has
put in place various training and engagement activities,
including an annual town hall where senior officers are
kept abreast of significant developmentsin various areas
- Bank’s overall performance, COVID-related initiatives
and governance maftters. A Q&A portion during the
fown hall encourages employees to air their concerns.

Moreover, part of the activities of the Bank is the
commitment to continually strengthen compliance and
governance culture through education and fraining.
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In order to raise awareness level, Compliance Division
regularly conducts briefing to Compliance Coordinators
in branches and head office units. This training program
provides venue as well to better appreciate and
understand compliance principles, concepts, and
elements of good corporate governance.

The Compliance Coordinators are required to cascade
their learning to their respective areas. Al new
employees of the Bank undergo a basic orientation on
Compliance System, Anfi-Money Laundering and
Governance, among others. As part of the continuing
education program, Compliance Division conducts
lectures in Junior Executive Program of the Bank and in
Supervisory Development Program.

Link/Reference:
2020 Annual Financial and Sustainability Report: Pages

40-45 (China Bank as Employer)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Supplement to Recommendation 15.1 |

1. Company has a Compliant In recognition of the valuable contribution of employees
reward/compensation policy that in China Bank's achievements and in celebration of the
accounts for the performance of Bank’s 100th Anniversary, the Board of Directors
the company beyond short-term approved last 05 August 2020 the Centennial Stock
financial measures. Grant Plan wherein regular employees (regardless of

rank and position) of the China Bank Group as of 16
August 2020, will be given 100 China Bank shares for
each year of service. This was subsequently ratified by
the stockholders during the 01 October 2020 virtual
Special Stockholders’ Meeting.

Around 8,400 eligible employees and certain otfher
officers and contractual personnel (as specified by the
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Chairman of the Board) will be granted up to 5.6 million
shares worth Php 115.36 million, based on the closing
price as of 26 August 2020; and will be distributed upon
approval of regulatory agencies. Holding period is set at
2 years and grantees may buy additional shares, subject
to relevant laws, rules and internal policies.

This stock grant aims to foster a culture of ownership —
where everyone in the organization shares common
interests, and the same passion and commitment to
ensure the Bank’s continued success.

Moreover, the Bank has a "“Performance Bonus/Profit
Sharing” Program that recognizes the Officers
performance in support of the Bank's Performance.

The terms of the aforesaid profit-sharing program is set
forth in the Bank's By-Laws.

Links/References:

o 2020 Annual Financial and Sustainability Report: Page
10 (Message to Stakeholders, A lasting legacy)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Centennial Stock Grant
https://www.chinabank.ph/corgov.aspxzetitlie=Cente
nnial+Stock+Grant+Plan

e By-Laws: Page 11 (Article VI, Section 1)
https://www.chinabank.ph/pdf/CHIB-Amended-By-
laws-January-31-2019.pdf

2. Company has policies and
practices on health, safety and
welfare of its employees.

Compliant

The Bank values the safety and health of its employees
embracing the Safety and Health Program instituted by
the Government.
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The Bank continuously adopts initiatives to ensure the
health and safety of its employees. At the height of the
pandemic, employees with medical condition, seniors,
pregnant women and other employees were allowed to
work from home. For those required to report onsite, the
Bank provided free shuttle services, accommodation
and testing. The Bank also strictly adhered to IATF
guidelines on social distancing and regular disinfection in
the work place. Currently, the Bank is pursuing a
vaccination program for its employees and dependents,
whilst looking for alternative sites to allow split operations.

Link/Reference:
2020 Annual Financial and Sustainability Report: Pages

44-45 (Health and Safety)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

In complionce with RA 11058 An Act Strengthening
Compliance with Occupational Safety and Health
Standards, the Bank performed the following:

1. Strengthened the OSHCs (Corporate and Unit)

2. Formalized and submitted its OSH Program to
DOLE last October 22, 2019.

3. Conducted ftrainings for appointed Safety
Officers and First Aiders

4. Published a number of policies such as:

Existing Policies

e Drug-Free Workplace Policy

e Tuberculosis Prevention and Conftrol in the
Workplace Policy

e Hepatitis B Prevention and Control In the
workplace Policy

e HIV and AIDS Prevention and Confrol In The
Workplace Policy
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e Breastfeeding Policy
e Occupational Safety and Health -
Formulation of Committee

Forthcoming Policies

e Smoke-Free Workplace Policy
e Alcohol-Free Workplace Policy
e Pollution Conftrol Officer

5. Conduct of annual fire and earthquake drills, and
implements the annual physical examination for
our employees.

6. Continuous publication via email on health and
wellness information.

7. Continuous promotion of work-life balance
through its various programs, sports activities and
personal interest skills development.

Furthermore, the Bank will confinuously release
additional policies to support the OSH Program and
DOLE if deemed necessary.

Link/Reference:
Bank Website

https://www.chinabank.ph/corgov.aspxetitle=Employe
e+Engagement

3. Company has policies and
practices on training and
development of its employees.

Compliant

The Bank is committed to the success and development
of its employees to their full potential. In place are mulfi-
faceted approach on fraining, from general to role
specific in-house and external trainings to continuously
enhance the hard and soft skills of our employees.

Through the China Bank Academy and our e-learning
platform, employees have access to hundreds of
leaderships, consumer protection, antfi-money
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laundering, marketing, personal development,
technical, and other fraining programs and courses.

Flagship frainings are provided for the new hires. We also
offer supervisory training to transitioning staff, junior
executive programs and various branch training.

In 2020, we recorded 203,573 training hours and over
Php14 million on training expenses. For our employees’
safety, all fraining programs beginning March 2020 were
conducted online.

Link/Reference:
2020 Annual Financial and Sustainability Report: Page 42,

44-45 (Training and Workshops)
https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Recommendation 15.2 ‘

1. Board sets the tone and makes a Compliant The Bank is committed to honest and ethical business
stand against corrupt practices by practices and does not tolerate any form of bribery and
adopting an anti-corruption policy corruption. We take our legal responsibilities very seriously
and program in its Code of and expect our directors and employees at all levels and
Conduct. grades to do the same. China Bank directors and

employees are expected to act professionally, fairly, and
with integrity in all our business dealings and relatfionships
wherever we operate; thus, they 1) must never offer,
promise, or give a financial or other advantage to any
person or party, including public officials, with the
intention of inducing or rewarding improper
performance by them of their duties or to facilitate the
fransaction of the Bank, and 2) must never directly or
indirectly accept or agree to receive a financial or other
advantage as a reward for performing any act
prejudicial to the Bank, the director/employee himself, or
a third party.
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Link/Reference:

Anfi-Bribery and Corruption
https://www.chinabank.ph/corgov.aspxetitlie=Governa
nce+Policies

2. Board disseminates the policy and Compliant The Board has imposed a policy of full compliance with
program to employees across the the Code of Ethics and other policies. HRG ensures that
organization through trainings to every Bank employee is aware of, and upholds the
embed them in the company’s Code.
culture.

Given the mandate of the Board, HRG ensures that the
training programs present the pertinent Bank policies
governing their respective functions.

Aside from being included in the Code of Ethics, the
Bank's anti-corruption related policy is part of the
orientation program for new employees. In 2020, 524
new employees received ftraining related on antfi-
corruption.

Links/References:

e 2020 Annual Financial and Sustainability Report: Page
59 (Anti-Bribery and Corruption)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Code of Ethics
https://www.chinabank.ph/corgov.aspxetitlie=Code

+of+Ethics
Supplement to Recommendation 15.2 |
1. Company has clear and stringent Compliant China Bank is committed to honest and ethical business
policies and procedures on curbing practices and does not tolerate any form of bribery and
and penalizing employee corruption. China Bank directors and employees are to

act professionally, fairly, and with integrity in all our
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involvement in offering, paying and business dealings and relationships wherever we
receiving bribes. operate; thus, they 1) must never offer, promise, or give
a financial or other advantage to any person or party,
including public officials, with the intention of inducing or
rewarding improper performance by them of their duties
or to facilitate the transaction of the Bank, and 2) must
never directly or indirectly accept or agree to receive a
financial or other advantage as a reward for performing
any act prejudicial to the Bank, the director/employee
himself, or a third party.

Under the Bank's Code of Ethics, on Proper Conduct and
Behavior, "offering or receiving money or other valuable
consideration in exchange for a job or offering, soliciting
or receiving anything of value to perform any
act/activity prejudicial to the interest of the Bank" is
subjected to a disciplinary process and if found guilty
then may be meted out with a suspension and or
dismissal on the 1st offense.

Links/References:

e Anti-Bribery and Corruption
https://www.chinabank.ph/corgov.aspxetitle=Gover
nance+Policies

e Code of Ethics
https://www.chinabank.ph/corgov.aspxetitle=Code+

of+Ethics
1. Board establishes a suitable Compliant The Bank does not and will not tolerate unethical or
framework for whistleblowing that ilegal conduct, thus a Whistleblowing mechanism was
allows employees to freely established to ensure that employees, customers,
communicate their concerns about shareholders, and third-party service providers will have
ilegal or unethical practices, a way to report questionable activity, unethical
without fear of retaliation conduct, fraud or any other malpractice, by mail, phone
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or e-mail. Disclosures or reports are handled under the
strictest measures of confidentiality and anonymity to
allay fears of reprisal or retaliation.

Link/Reference:
Whistleblowing

https://www.chinabank.ph/corgov.aspxetitle=Governa
nce+Policies

Board establishes a suitable
framework for whistleblowing that
allows employees to have direct
access fo an independent member
of the Board or a unit created to
handle whistleblowing concerns.

Compliant

Reports can be submitted to the Bank's Chief
Compliance and Governance Officer (CCGO) who
determines the substance and validity of all whistle-
blower reports. Reports can also be disclosed to any
officer of the bank, the Risk Management Group, Internal
Audit and the HRG.

If the report is deemed well-substantiated, the CCO turns
over the disclosure to the Audit Division and/or HRG for
further investigation. Should the report be deemed
baseless, within 24 hours from receipt thereof, the CCO
informs the whistleblower of its status without prejudice to
its re-submission.

Meritorious disclosures are given due recognifion and
may be eligible for a reward as determined by the HRG
or the Investigation Committee. All disclosures, their
statuses, and resolutions are regularly reported fo the
Bank's Audit Committee then to the Board.

Link/Reference:

Whistleblowing
https://www.chinabank.ph/corgov.aspxetitle=Governa

nce+Policies
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3. Board supervises and ensures the
enforcement of the whistleblowing
framework.

Recommendation 16.1

1. Company recognizes and places
importance on the
interdependence between
business and society, and promotes
a mutually beneficial relationship
that allows the company to grow its
business, while contributing to the
advancement of the society where
it operates.

Compliant

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its interactions serve
its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced development.

Compliant

All disclosures and their corresponding status and
resolution are regularly reported to the Board, thru the
Audit Committee.

Link/Reference:
Whistleblowing

https://www.chinabank.ph/corgov.aspxetitle=Governa
nce+Policies

The Bank is committed to protecting the environment by
responsibly managing our environmental footprint. In the
last two decades, we have been implementing policies,
projects, and practices to progressively lessen our
operations’ direct impact on the environment.

These include switching to energy-efficient technology
for lighting, air conditioning, and computer systems;
pufting in place energy and water conservation
measures and moniftoring the use of these resources; and
embracing modern technology to communicate and
collaborate without the need for travel. We also adopted
e-statements and enhanced China Bank's electronic
banking channels to enjoin customers in our drive to go
green, and launched various programs to encourage
employees to reduce, reuse, and recycle.

Since Bank's operations are generally not energy
intensive as electricity is primarily used to power our
lighting, cooling, and computer systems, as expected, in
2020 Bank’s electricity usage dropped due to the closure
of some branches and offices and the shortened
operations during the various states of community
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guarantines. The Bank's electricity consumption
decreased by 18% to 19,359,750 kwh in 2020 from
27,080,359 kwh in 2019. In terms of indirect GHG emissions
(Scope 2), the electricity consumption in 2020 is
equivalent to 13,115 metric tons of CO2 emissions, 18%
less compared to 13,688 metric tons of

CO2 emissions in 2019.

Environment and Social Management System

The assessment of environmental and related social risks
and liabilities is critical to identifying eligible loans for the
China Bank Green Bond. We are guided by our own
Environmental and Social Management System (ESMS)
and the IFC Performance Standards in evaluating which
projects to support.

Reflective of our commitment to a balanced, responsible
approach to lending, the ESMS ensures we apply a
suitable level of environmental and related social due
diligence depending on the level of identified risk. The
due diligence process involves performing our analysis
using a range of tools, which may include site visit
checklists, client questionnaires, and environmental
assessments by third-party environmental specialists.
Based on the outcome, clients may

Green Bonds

As a lender, China Bank plays an important role in
ensuring society’s energy needs are met while helping to
limit the threat posed by climate change. China Bank has
been supportive of environmentally sound initiafives,
actively financing projects that facilitate economic
growth and provide environmental benefits.

In 2019, the proceeds of the US$150 million green bond
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were allocated to climate-smart projects that would
contribute to the low carbon economy such as wind
farm and green building developments.

Link/Reference:

2020 Annual Financial and Sustainability Report: Pages 72
(Environmental Impact) and 73 (Green Finance and
Environment and Social Management System)

https://www.chinabank.ph/pdf/2020-Annual-Report.pdf

Optional: Principle 16 ‘

1. Company ensures that its value Compliant The Bank is committed to place sustainability at the heart
chain is environmentally friendly or is of its business and treats it as a cornerstone of its mission
consistent with promoting and the work it does. The Bank confinues to adopt best
sustainable development practices and conduct ifs business responsibly and

ethically to ensure the company’s sustainability and to
contribute to a sustainable future for all. The Bank's
sustainability journey and corresponding efforts are
comprehensively discussed in its 2020 Annual Financial
and Sustainability Report.

Links/References:

e 2020 Annual Financial and Sustainability Report
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

e Sustainability
https://www.chinabank.ph/corgov.aspxetitle=Sustain

ability
2. Company exerts effort to interact Compliant Corporate Social Responsibility
posifively with the communities in
which it operates Running a responsible business means being a socially

responsible corporate citizen. We support our
communities by hiring and buying locally, making
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ethically and environmentally sustainable business
decisions, embracing diversity and inclusion, advocating
worthy causes, and encouraging a strong spirit of
volunteerism and charitable giving among our
employees. In 2020, these are the key CSR projects
undertaken by China Bank and China Bank Savings.

In 2020, the Bank has:

- Conducted 134 on-site and virtual Pre-Departure
Orientation Seminars that benefited 4,828 Filipino
workers bound for abroad

- Conducted financial literacy roadshows in 8
schools that benefited approximately 3,200
students

- Raised funds for the purchase of Samsung tablets
that benefited 36 children of our service
personnel—janitors, security guards,
messengers—and for the purchase of face masks
and face shields for all of our service personnel
(CBC-HRG  Personal  Social Responsibility
Program)

Links/References:

e 2020 Annual Financial and Sustainability Report: Pages
70-73 (China Bank as Partner); Page 73 (Corporate
Social Responsibility)
https://www.chinabank.ph/pdf/2020-Annual-

Report.pdf

o Sustainability
https://www.chinabank.ph/corgov.aspx2etitle=Sustain

ability
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Pursuant to the requirement of the Securities and Exchange Commission, this Integrated Annual Corporate
Governance Report (I-ACGR) is signed on behalf of the registrant by the undersigned.
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Annex 1

Certificates of Participation in the 2020 Advanced Corporate Governance Training
(Corporate Secretary and Chief Compliance and Governance Officer)

QICD

Institute of Corporate Directors

presents this

Certificate of Participation

to

Atty. Corazon I. Morando

China Banking Corporation (CBC)

for having completed the online course

Advanced Corporate

Governance Training

held on

4 November 2020

9:00 am - 10:30 am | Sustainability in the Boardroom | Atty. Teodoro Kalaw IV
10:30 am - 12:00 nn | Risk Management in the Age of CoVid-19 | Mr. Ricardo Nicanor N. Jacinto
1:00 pm - 2:00 pm | Culture of Innovation | Mr. Donald Patrick L. Lim

through ZOOM Meetings

eonartlo l\/éé?b&

Chief Executive Officer



QAOICD

Institute of Corporate Directors

presents this

Certificate of Participation

to

Atty. Aileen Paulette S. De Jesus

China Banking Corporation (CBC)

for having completed the online course

Advanced Corporate

Governance Training

held on

4 November 2020
9:00 am - 10:30 am | Sustainability in the Boardroom | Atty. Teodoro Kalaw IV
10:30 am - 12:00 nn | Risk Management in the Age of CoVid-19 | Mr. Ricardo Nicanor N. Jacinto
1:00 pm - 2:00 pm | Culture of Innovation | Mr. Donald Patrick L. Lim

through ZOOM Meetings

Qeona;o! Mée\ba-

Chief Executive Officer



Annex 2

Sample e-mail with Attached Board Meeting Agenda and Materials Sent to the Directors

Materials for the Board of Directors' Meeting on February 5, 2020
Hans T. Sy, Gilbert U. Dee, William
Marynette M. Gravador to: C. Whang, petersycipdee, 01/31/2020 04:35 PM

suntree_building, stanfieldlto, hats,
"Maria Eleanor D. Enrile", Linda Susan T. Mendoza, CBC - Office of
Cc: the President, Julie.desengano, enterpriserealty_04, "Sm aca Shell
forbes", mila.garcia, officeoftheceo, "Morando| Corazon 1.", Leilani B.

In consonance with the Securities and Exchange Commission Memorandum Circular No. 19, series of
2016 and ASEAN Corporate Governance Scorecard recommpnding that relevant information should be
provided to the directors prior to the meeting, we are respectfully forwarding to you the attached materials
for the Board of Directors' Meeting on February 5, 2020.

Thank you.
Respectfully,

Manet

ATTY. MARYNETTE M. GRAVADOR
CH’N‘BANK OCS Officer — Minutes and Agends

_gfﬂ < 4 | Office of the Corporste Secretary

T N
F v v China Banking Corporation (CBEC)
i Q / 1 } 11" Fioor, CBC Bldg.. £745 Paseo de mcor. Villag St., Makati City
@ oy | Contact Nos . (02) 888-55-133 / {02} 838-554555 local 5133

Fax No.: (02) 888-55-135

1920-2020 www.chinabank ph
The information contained in this email message and its attachments is intended solely for the use of the individual or entity to whom it is addressed
and other parties authorized to receive it. Confidential or legally privileged information may be contained in this message. If you are not the intended
recipient of this email and its attachments, you may not use, copy, distribute or deliver to anyone any part of this message or take any action in reliance
on it. If you have received this communication in error, please notify us immediately by responding to this email and then delete it from your system.
Any views or opinions expressed are solely those of the author and do not necessarily represent those of China Banking Corporation. China Banking
Corporation is neither liable for the proper and complete transmission of the informatior) contained in this communication nor for any delay in its
receipt.

gﬁ Please consider the environment before printing this email

IBG.zip RBB.zip




Annex 3

Certification from the Corporate Secretary re: the Bank’s Business Plans

CHINABANK

Since 1920

CERTIFICATION

This is to certify that the Bank's 2020 Budget and Business
Plan were among those presented to, discussed, and
approved by the Board of Directorg during its meeting on 05
February 2020.

Issued this 25th day of May 2021|in Makati City.

L2 e sl
ATTY. CORAZON RERANDO
Vice President & Corporate Secretary

Rop /4/ V=




Annex 4

Certification from the Corporate Secretary re: Performance Reports

CHINABANK

Since 1920

CERTIFICA

This is to certify that the 2020 P

TION

erformance Reports were

among those presented to, discussed and noted by the Board

of Directors during its meetings on

06 May 2020 (1Q 2020

Performance Report), 05 August 2020 (1H 2020 Performance

Report), 04 November 2020 (Jan

Performance Report), and 03 Fe

December 2020 Performance Report).

Issued this 25th day of May 2021

ATTY. C¢

uary - September 2020

oruary 2021 (January -

in Makati City.

A A e
O b flages s

. MORANDO

Vice President & Corporate S/fijzre’rory

Koe

>




Annex 5

Engagement of Search Firm in sourcing out candidates for the Board of Directors

‘d Request for Independent Directorship
- Sisenando Bengzon to: Katrina P. Walit
Ce: Zyrille Mendoza, Aiseah Jois Lugtu
Security: To ensure privacy, images from remote sites were prevented from downloading. Show Images
History: This message has been replied te and forwarded.

~ 4 attachments

2020-Matoto_CV-linkedin.pdf 2020-Guidcte_CV.pdf 2019-Erafia_CV.pdf Matoto, Senen 'Bing' (CV).pdf

Keena, please see attached CVs of the first wave of recommendees. Don't hesitate to contact me if you have any questions. Thank you!

Nandy

Sisenando U. Bengzon

Chief Operating Officer

Director - Program Delivery and Members Relations
Institute of Corporate Directors

T (02) 8884 1494 local 105
E subengzon@icd.ph
W www.icd.ph



RPT Materiality Threshold Matrix

Updated o5 of Monch 4, 2020

Annex 6

RPT Materiality Threshold Matrix

Uit i sterial . Transaction
i (a5 may be opplicable, but not limited bo)
Accounting Division Php 2.0 Corzulting, profesionzl, sgency and other servios
[Recoraliction and Comtrol, arrangements/ matracts
Genaral Accounting)
Acrninistrative Division Php 5000 R Construction arrangements / contracts
Php 5000 R Consulting, professionzl, sgency and other servioe
arrangements/ matracts
Php 2.0 Sale , purchaze or supply of any poods or materizls
Php 5000 R Legse  Arrangements [ contracts  (inciuding
witension of kase] —whether or not the Bank is the
lessor or lessee
Php 2.0 Sale | purchase or supply of any goods or materials
fvahicla)
Cairds Business Divisicn Prp 5.0 On- and of-balance sheet credit exposures

[including credit card §mits) and claims and write-
oifs

Corsumer Bankirg Php 1000 M- Housing | Borrowings, ocommitments, fund tensers and
Loan EGrantees
Php 4.0 -
Hubo Loan
Office of the Corporate Secretziry | Php 2.0 Servioe armangementsoontracts
Humran RBesources Group Php 1000 B Consulting, professonzl, sgency and other servioe
arrangements
Institrtional Banking Group {I8G] | Php 5000 Borrowings, commitments, fund tansers and
ELGrantees
Internal Awudit Division Php 5.0 IT Audit / Ouality Assurance services for China Bank

Savings, Inc.




Retail Banking Business Php 5000 Borrowings, commitments, fund trensfers and
Busrarmtees
Php 5000 R Lease  Arrangements [ contrects  (lincluding
wctension of kease) —whether or not the Bank iz the
lessor or lessee
Treasury Group Php 5000 Mor its Borrowings, commitments, fund trensfers and
eguivalent in other EuErantees
CuTenCies
Php 500.0 M Investments andfor subsoiptions for debit/eguity
ismuances
Php 5000 Trading and derivative transactions
(Yoo serunties)
S100M
(foreign curmency
securtias)
S100M
FX =spot transzctions;
S250M
FE ma=p transactions;
S100 M
USD derivative
transactions
(othar thon FX swops):
Php 100.0 M
(Intarast Rate Swag)
Trust and Asset Management Php 5000 R Trust Transactions - imesments ard fidudary
Group sErvices

F5G - Aszes Cusliny & Recovery Php 20 Sale of other Loquired Assets [vohicles ond othar
Management Dirision non-real estote assats)
Php S0.0 K Sale of Real Exate Acguired Assets
CKYG - Credit Prooess Php 20M Service anrangements/foontracts
Chinz Bank Capital Corporation | Php 1500 Investment banking deals [copite! mankets and
{in foes) advisary]
Php 1000 B famnus! Ofice Leasing
rantal foa)
Prp 1000 R Offioe leasing
{singie tronsoction or | Consulting, professionzl, azenoy, sdvertising and
a single continuing other service arrangements / contracts
angagemant]
Chinz Bank Securities Php75M All transactions




Annex 7

Internal Audit Charter

Imtormal Audit Charser Effectiviry Dame: Augast 7, 2018 Pagn Ho.

INTRODUCTION

Ths Inturzal Avedit Charter aims o accooplish the foellowing chjsctiees:

Define and establish Andit Division's parposs, autherity & meponsibility, posifon in the
organiration & reporting strectom, ndepemdance & objecthdity, scope of work, standends of
andit practics, and guality auiurnce and Improwem et progany;

Semw s 2 paide to Andit Division = the perfomeance of ther mandaiod deties by the Board of
Dmeciors throngh the Andst © commities;

Provide a basis for e Aundit Commites in emhlating &e sfctivensss and sfficiency of the:
Baxk s Intarnal Andit fincton;

Adbers to the pronouncersents of regnlaters [ie., Bangko Sentral ng Pilipinas (BEF), Securities
and Exckange Ceommission (SEC)] and steadard-setting crgenizations [ie. Dt of meemal
Amditors (TIA), Information Systenns Andit and Control Associrtion (T5ACAY].

FUEPMOSE, AUTHORITY AND REESPONSIBILITY

A PUBRPOSE, MISSION apd VISION STATEMENT

The purposs of Chiny Bazk's infurzal audit is to provide independent and chjective
assorance and comsulting services desizmed to add vales and improve the Banok's
oparaticns. B belps ®he Bank accopsplish itn chjectives by bringing a syssoatc and
disciplimed approach to ecvalzats and impreww the affectvemes: of risk ma=ogument,
ceontel and govemance processes.

The miwicn &5 to eohancs and protect the Baxnk's wahw by providing dsk-based and
oljective assurancs, advice and imeight ”

VISION

Andit Divivion emisions the folloaing:

L A cetehyst o promoting the Bank s -
Mfissicm Stabemant which st
We will be o bbadimg provder of gualiny services consteemy
delpvered it mervunors, enveprencwrs, g asiwdvalt fere and

abrord, o seel ter feencal needs ond owceed thar raeg
EXPRACLAN RS,

e will be a primary omelys i the creavion of wealth for owr
customers, drves by a desire fo help them succced, doroxgh a ighly



Fage Mo.

Eff Date:  Angmst 7, 2018 Interzal Andit Charter
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manfvred sare of compesen and empowered projeanionals, geded by
ir=depth imoeledpe of cheir needr and suppormed by leadimgecdge
recdsmology:

i will seanrmie e Mghew edical seandards, semee of responsiiling
and frimess wigh respect o o cerowers, cmplovees, shaorefokders,
and e COBLBMII BT We ST

Advocary on Integrity, High Performance Standards, Comeitment to Craality,
Castomar'sekeboldar Sendce Fooms, Concemn for People, Efficiency and
Eesoumsinness/Initiatve in euvery arsa of [nternal Andit Acthity

A sakebolder-foruwed support wmit that provides velne-added assuremce and
consulting services o the Bank for the achisvement of its goals and objectives.

A leml-fve (dfvowced| minmal andit actindty based om Institeie of Indeamal
Andimrs” Path to Qreality Medal which i chamctarizod by

Having 2m acthve and folly integrated Crality Assmance and Improvement
Frogrm [QATF)

Heving axternal quality assessmsent mview periormed avery thres years:

Having cartification and rigoross confiming sdecation for the members of
Andit Dhision;

Baing an mmovatcr of best pactcss which sepport contimous growth,
development 2nd Improvement across the orgemiztion and the banking
indrostry,

Beimg parcainved  steegic parmer and advisor by the Bank's Mazagement
on coniol and govemmancs issmes and enrprive nik manxgemant Idfiabves.
Imternal amdit’s advices and opinioms are comidersd by Managememt as
integral input in crafting policies and procedares.

Eeing a lsader in the internal anditng profession and stromg sapporter of the
Imtinie of Interzal Anditors in ekevating the practics of el anditing in
the Philippines.

At par with andit coemterparts in the ASEAN rogion

E. AUTHOEITY

The anthorsty of the Dividon is establihed by the Board of Dizectors, and it
msponsibilitics are defizmed by the Andit Commithes a: part of it oweright fanction. The
Andit Committes and ranapement thall ke all the meceuary meamre: o provide the




Intermal Audit Charter | Effectivity Dam:  Auget 7, 2019 Page No.

3

Approprixe resources (o personnal, information, fools, traiming, gtc.) and assistance that
would enable Andst Divkion to offectvely and offcently parfomm itn mission and
ohjectives. This mcherty extends also to the zadit of Baok™s subsidiaries.

To establish, maintain, and asme that Andit Division hes sufficent sethority to fulfill is
dotins, the Board thrn the Andit Copmittes shall-

Bsview and approve e -

- Inmurnal amdit charior

- Risk-based audst plan

- Internal aedit budget and resoerce plam 2nd all major changes thersin

- Ducisions on the appointesnt and mmoval of the Chisd Andit Fxecmive
(CAE], inclading snalmtion of hisv/her compemation package

- Intrnal andit actinity’s stndards, maweals and muidence as part of i
ovarsipht Tode;

Bocoivn commmmications fom the CAE on idomal andit activity’s progmus,
findings and pearfomzance relative to it plan 2xd other zanem;

Momitor the ability of internal audit fo operate independsnthy and falfll it charber;
and

Mako appropriate mgmiriss of manaparsant and the CAE to determine whathar thare
i Izapproprixie s0ops of Tescerce limsiaticns

Tha CAFE shall hanre wemestricied accwss to, and copswwemicaie and isteract dinectiy with the
Board and the Andit Commitis, including honving private mecting. witheot masa gamant
FoRnaaL.

The CAE, officens and staff of Awdit Dirasion ars amchorized o

L

1

Have full, fros, and unresiricied access to all funchons, mcords-docements, Ales,
acooants, proparty, and pemcomel of the Bank durmg the course of their
sexamization with sinct accoemtability for confidendiality and safegoerding of
Allpcate resourcas, set fTequancies, salect mbjects, deterine namrs, wcope, and
timving of work, and apply the procedurss and techmignes required o acoomph
audit objectives and isswe reparts.

Ubam aisivbace from the necessary pearsomnal of ctier Uzih of the Bank whare
they parforz aadits, as well a5 othar specialized semices Som within or cutxide
the Bank, in coder fo conplete the snzagement




Eff Daie: Angmst 7, 2019 Intermal Awdit Charier

Eoquire all members of soaff and Mamagement to supply om a tmely manmar,
needed informaticn and explanation necsssary for the perfrmence of it fnctioms,

€. EBESMINSIEILITY

T CAF kos the responsiblity o:

o

L)

-J

Ovural] peanape the idemnal andit (LA} acteify to ezomure that soumd nternal
aditing vimdards and othar sopplemental sanderds ismed by regolatory
authorites govemment apencies are complied with, to impzove the Baok™s mhk
mamagument, povarnanss and conmol processss wing a systematc and divciplined
approach, and o eosere that the 14 actvity adds wahe to the orgamiraiion.

Diruct an independant, objecthe and comprebensive Fadit finction which provides
assmance and consulting services to determime whether:

- Bank's crganivational chjsctives ame ackiewed:

- Corporate plaz:, policies and procedurss are carmied out effecthvely and
aficianthy;

- Aszar amo safogmarded properiy;

- Applicabls laws, regalations, and comtracts are copsplied with;

- Adequarie manxgerial and accoenting coniols exist and fenction properdy.

Denvelop a risk-based infarna] madit plan and subedt the plan axemelty to the Board
thrn the Andit Comesittes for review and approval.

Compramirate the tmpact of wcops and musource Lmitatons oo the imfurzal andst
plan o senior eonagerant and the Board thre the Awdit Commitiog.

Esndew and admst the intrna] smdit plan in respomss to chamges in the Bank's
buzinoss, risks, Operatiom, progTams, sywiems, and confrols, as mecessary.

Emgers: cach wngxpemant in the spproved mnwml sedit plan is ssecoted, i lading
the setablishmant of ohjectives and scope, the assigneeent of appropriate and
adequately separvised msournces., the documsantation of work programs and testng
rasulis, and the commmwication of ongxgemsant resalts with applicable conclnsions
and recommsndations o appropriste partes This incledes amy specia] @sis or
projects regqoested by Managemesd and the Awdit Copwmiftes as appropriaim.
Major revisiom of the plan skall be dismswed with Masogement and agmed with
the Andit Compeitos

Estzblish a follow-up process to moniior a2nd cnsere ot engagement
recommegndatico: and marogemeet actims haee beon effectvely implemanted
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Exoure miwmal andi collectimly poisecses and chiams ot knowledgs,
skills, oxpemeoce. 2nd other Comopetemcies, obtzin professiomal
quelications cectifcations te mest &e mquiemens of mgulabons and s
Charter. If the nterzal aaditers lack the knowledge, skolls, or othar competencies
meaded to parform all or part of the sogagement, competent advice and assistance
froos external service providers shall be obtained.

Provide 2n aonwal assessment and opimicn om the ovenll adequacy and

wifectiveness of the Baok's processes for comtrolling its opssations and manzging
its signifcast msks;

Emmore smerging tends and secceasfal practicss in inwmal anditing am
conzidazed.

Emome trends and amergmg issues that could impact the Bank am conssdared and
commmnicated 1o senicr mamapsmssnt and the Board, as approprizs.

Extablish and wnsure compliance to policies and procederes decdmmed to guids the
intermal and actingtics.

Emsume adherence to the Benk's milsant policies and procsdurss, wmless such
policies and proceduses contlict with the inwroa] audit charies. Asy such coaflicts
shall be msohsd or otherwise commumicated to senior ranagsment and the Boand.

Emgare conformancs of the mismmal mdit actvity with IIA"s Code of Ethics and
the Seardords 2nd report 2oy Impairmeant to indepsadance or chjectvity.

Ervalmtm sigmiScant new or changing Bank's operatioms, fimctions, processes,
warvices and systapw comcident with their development, mmplementytion and
sxpansioa b ennme adequacy and «ffectvensss of secarity and comdral.

Eoep the wenior manxgersmt and the board informed and sdwcated of the Mission
of Intermal Andit and the mondatery slerwnty of the Inmational Profsssional
Poctoes Framewoek (FPF) Also, ideotify extemal weoninars‘tradni or
confersnces of pousible intemust to the commmitce membars.

Ervalmin cpemiions or progaos to ascefain whether meults are comdstent with
wsizhlizshed chjectives and goals and whether the cperations or prograzos are being
cammied oot & planned. This is accooplished by providing Andit Comesitios with a
list of wgnificant merseremant goals and remlts

Assist the Bank in the Imeestigatiom and svalmton of sigmificant sespected
framdulent actiwities within the orgenimiicn and notify manxgeowat and the Auds
Commities of the resalts. This mvobres the exercise of dos profussicma! care in the
conduct of svery sogagement which impliss masozakls care and competemce mot
in&llibility. Anditors shall be alert to the posadbility of femd, mEntional
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wrongdoing, sorors and oosssioms, inefficemcy, waste, inedfectivensss, and
conflict of inturest, as wall as being alart to thow: condiftons and activites where
irmgnlarty ans most Hkely tn cooar.

Comsidar the scope of work and coordinate with other internal’emiemal seovice
providers and mgmlators, as appropria, for the purpose of providing optizal andi
covarage to the Bank at a reasomable cost. This inchides coondization with other
contrel and monitoring Units (o.g. Bisk Mamagepsant Group, Compliance Tnit,
Lagal Diivision, Heman Rescurces Division, Information Secwmity OfEce) oo
activites 2nd issues that ane compidered ioportant and powe potential muks to the
Eank;

Raport significant risk sagpoatmes, contrel 2nd governancs e, and other martiers
meaded or requested by the Board thromgh the Andit Copmities.
Comeremicate the reselts of imdemal andit activity’s quality assemance and
improvement prograe, which mchides ongring periodic imternal ssecuments. and
sxtarnal asesaments conducted 2t least every fve years;

Raport penodically to the Beoard thm the Andit Committes and compmmicate
informaticn on e —

- adequacy of internal audit activity’s puspess, authority, and mspomsibility, to
soahble the actindty to accomsplish it mandam and objecthes;

- Iiemal vedit activity’ s performance mdative to s plan and sefficiency of its

TRLOULTEE
- results of audit sngagements or other activites;

- maslts of conszltng services provided o the Bank:
- stz of accomplishments of the Andit Division.

- mdependance of the nwmal aedit activity;

l Iniernal aadit's comformance with The A s Code of Ethics and Shamdards,
and action plans to address sipmificant conformancs enes;

- dgmificant issuss or fndings related to Bank™s risk mesagement and mtemal
contrel processes, inchnding framd risks, governancs issues, and other matkers
mequiring the atention of or mquested by, the Hoard and pomatial
Improvements of thewe processes, and provide mftrmation om the statas of
it imop lementation;

- comective actions mot efectiwaly implemented or acceptancs of mak by
management; and




Intemal Audit Charter | Effectiviry Dam:  August 7, 2018 Pags No.

- wemmary of memis of andit acthities and states of ezmesolved
axcspdons Endings.

ORCANITATION AND REPORTING STRUCTURE

Al cfficers and wiadff of Andit Division skall report to the CAE who in mm meperts fonctomally
1o the Board of Divecions thro the Awdit Coommities, and administndvely (ie day to day
operaticzs) o the Preuident

The CAF skall commmwicate and imdemact directly with the Board, mcleding in executive
waions and bebaeen Board meoting:, and a5 approprizte:

. Have an open and dimect access to the Chaimmon or amy member of the boand to
ComTInicats MensIHve matters or i5sues f2cng interzal mdit or the Baxk

. Formally condnct @ private meeting with the board or aadit comesitos af least anmally
{writhoat senior pamasarant] bo disonss sensitive mathers or issues

. Participate in cme-on-0ne mestings or phome calls perindically with the boand or zadit
commiftes chair, prier to schednled mestings or rontnely during the year

INDEPENDENCE AND OBJECTIVITY

Az discnssed in the Policr on fadependemoe & Oijecmny, the CAE shall enmre tat mtemal
wadit is fres from all condifions that threaten the ahility of intfernal mudtors to camy oot their
Tespanahilitios in an unhiased manner  Imfermal auditors skall paisiain an esbiased ceotal
uititeds that allows them b parform sngagements chjectively and = mch a pansar that thay
belisvs in their woek product, no gmlity comprommise:s 2re mads, and they do not sebordiness
their judgmnent on amdit maters to others. The intemal awdit activity shall mmain fes Som
interfarence by any alement in the orgasmdzaton, = mathers of radit wlection, soops, procedas,
Eoquency, HOming or report confant o exbdbit necessary indepemdent and chjectve mental
atfireda.

The CAE skall confirm to the Beoard, at least azermally, the orgamirational independence and
objectivity of the intemal andit activity.

If the CAE determings that independsmce or objectivity s impaired in fact or appeanmcs, e
detzils  shall be discloswd to appropoate parties. Theee mchides amy inkrfarence and related
implications in detomining the wope of Intwzal aediimg, parformimg wowrk, andfer
commmunicaing memits.

To forthar minforcs it independence and objectvity the following skall be obeaned:
1. Inbtarmal andidors shall heve oo direct opematonal defes and msponsibilifes for the Bank

axd it subsidianies or authonfy over any of the actvites aedited. Accordingly, ey shall
not izplement internal coxmels, develop procedore:, instl] systwms, prepame meoords, or
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snEage M any othar actvity that may imgair anditor™s jodrmest mchiding aueing
specific operations for which they bod maponsibility within the previous year. Their
invohmmant in these actvites i lizoted to consulting enly.

Internal andit s mot snthorzed to—

. Inifiate or approve accoenting famsactons artarzal to the inbarna] saditing finctiom:

. Dimuct the acthities of amy Bank amployes not ender the Andit Divisien, sxcept
the axtent wach arployess have bean appropriztely asiizzed to anditng teams or to
otharaive assict the inmrnal saditers

' Disclowe infirmation obizizgd during the course of andits to mmasthorized parties
bt rather uss such infvrmation stmcthy for auds purposes only

Interna] mnditers shall exhibit the highest level of profsancml objectvity In gathering,
sialmting, 2nd comzmmicating information about the unitprocessiyetem  being
smamingd.

Internal anditors thall maks a balanced asssssosant of all the mlevast crcumstances and
not e undehy infnonced by thair oum inmmests or by othen in formeing jadememts.

Internal snditors shall take necessary precamtoms to avodd beimg nnduly feanced by
thair own inwrests or by othars o fooming ndgments.

Whare the CAE has or &5 expecting o baw additons] roles and recponsibilities that fall mids
mmrmal andifing, saféguards shall be ssmablished io Lt peimednts fo ndepsndence and
ohjectvity.

SCOPE OF WOERK

Awndit Divigion’s scope of work covers &e assesiment of the adegmcy, offciency and
sffectvencss of the Bank's systens of msxk management, comfrol and povemance processes, as
dewipned and meprecsnid by mazagumont, to determing whather it is adequate and fimctoming
in a mammer to provide masonzble assurance that

1.

o

Eisls rulating to the achisvement of the Bank's smategc chjectes ae appropriataly
identifigd and momaged

Interaciion with the varions Bank's goups and rognlatory aathorities comam as needad.

Bazk's opemticas or progaes aw being carmed oot effectvely and afficiently and mesalt
of oparations or prograns am comsistant with ectablished goals and objsctives.
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Informaticn and the means used to idextify, memasem, 2malyze, clacify, and sepert sech
information are relizble and bave Imtegmity.

Tha actiozs of the Bank's sonplovess ame In compliance with Bank's code of conduct,
policies, standards, procednmss, and applicable b and regmlations

Significant legislative or mgulatory issess impacting the Bank am mecommired and
adidressed propsrty.

Baxik's mosources and aawets aw acquized eccocosically, used efficieady, and adequataly
prodscted.

Cuality 2nd comtinuous Improvement 2ma foutered in the coganization’s control procass.

Establithed procewses and systems enable compliance with the policies. procedure:, Lyws,
and regalations that could significantly impact the Baml

All processes, systams, nnit, and actvites, inchding cutonroed serdces, shall Bl within the
overall scope of the inturmed andst fenction.

Copormmities for imgroving the efficiemcy of gowwmesce, mik management and comtrol
processes ey be idemtified demng cnsagements. Thess shall be comeeemicated o the

appropriate level of mazagument.

Whare pourible, tha CAF shall also coordinate actirities and comsider mlying oo the wozk of
other imtarzal and cxbernal assurance and conssiting senvice providenm @ accondance with the
Palicy on Coordinarion & Reliarce with omfer Seroe Prowders

Services Provided by Awdit Divizion

a.

Aszursnce zervices mohe the mermal aadimrs chjsctve asewmment of evidencs to
provide 2z indepemdant opiniom or conchisions regarding an entity, operaton, fancton,
Process, ©ystem, or other swhject matter The namre and scope of &% asserance
sxmagemant are deturmined by the intemal amditer. There amo pezmarally thros parties
imvohmd in this semdce: (1) the pervon or growp diectly mvohred with the anbty,
oparation, finctom, proces:, systam, or other subject mattar - the process owzer, (1) the
periom ar group makong the awesument - the intornal aaditer, and (3} the pemen or gromp
nsing the aswesiment - the weer.

Examyples for this type of serdice an:

-  Fizancial Statement review

-  Porforeance'operational amdis

- Cemplizncs sngagenwnt

- Information sysiems oty eview

- Eysbamws or processes aadit (eg. intrnal commmol sysbams o comzpater syutsann)
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b. Consmlfing zervices are advizory in namre, and are genemally performed 2t the specific
reguest of an copgement client The oamures and scope of the conselfing engxgement arg
subject to agreament with the engagsment clisnt. Comsulting services gensmally imeoks
two parties: (1) the pemon or group offering the advics - the internal aditor, and (1) the
peTiom of group sesidng and receiving e advice - the engagsment clhsmt. When
pecforming conselting wndces the intwzal andtior shall maintin chjectvity amd not
LIS Eanageument meponsibility as mentioned @ the Policy o Hosdling Conswlneg
Rervices.

Examples for this type of wovice am:

- Asseamment of confrels I o2 wynem dedpn (system dewmlopmemt andit o
redevelopment of existng ystam)

- Aszmistencs in developing parformances measurement

-  Facilitate ranagement activity (s.g speaker for workshops and semizars)

- Acting a commltmt n drafting coganizational policies & procedures

If the: imtemnal amdit activity lacks the knowledge, skills or other competencies needed to parform
all or part of the egzpemsnt, the CAF is expected tv oban competent advice or assszmos to
fill any zaps or decide to declime for consulting enggements. Cutsourcing of intarnal aadit
activitios shall be done on a liesited basis to access certeim arsas of expertise that zme not
mailable o the mismal audit activity or to addmss eeomce comtmaimts.  This & described in
detzils in the Podicy of Cinssurcimg.

STANDARDS OF AUDIT FRACTICE

Avndit Divisicn shall govern ttself by adhemencs to e Mission 2nd mandatory clements of The
Insiitute of Exbermal Anditors” {I14) Interzational Professiomal Practices Framework, inclading
the Core Principles, the Code of Ethics, the mremmional Seamdardy for the Professional
Practice of Intermnl Audierg, and the Definitom of Intemal Aunditng This mandatory
Foidance constimies the fomdamemtal requiremnant for the profacicnoal practice of intarnal
anditing and the principles against which to waluate the sffectiveness of the miemal auds
activity’s periormanca.

The M4’ [mplementation Guidancs and Sepplemental Geidance shall ako be adbered to, as
applicabls, to guide oparations.

In addition, intermal andi actvity shall adhere to the Bank's policies and procedures,
profssicmal and etfiical smdards (Code of Conduct), mannals and standands isseed by the
mpnlatery government agencies and foreation Systemx Andit and Comtrol Asochiion
(I2ACA)
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QUALITY ASSUREANCE AND IMFROVEMFNT PROGEAR

The CAF shall maintain a guality assurance and inprovensat progran: that covers all aspects
of the izeroal andit acdvity. The program shall include an ewaluation of the emal andi
activity’s comformance with the Core Principles, Defindtion of Interna] Anditing, and the
Sumdards and an evalmation of whether intemal asditors apply the Code of Ethics. The
promam shall also mseas the effceacy and effectivensss of the imtemal and® activwity and
idemtify opporiunities fior mprovement.

The CAFE shall comsmmicate fo semior manaperwn? and the Board oo & iotemal ands
activity™s quality assumnce and improvement program, inchuding mesults of cogoimg intmmal
assessments and cotemnal assessments comdwcted af least every fve wam by a gqualified,
indepandant sxturzal aswsson

REEVIEW OF INTERNWAL AUDIT CHAETER
The CAE skoll review and assess the adegmcy and mlevance of this charier azmveally,

requesting board appronal for propesed changes, and sosure appropriate disclosure as may be
required by law or mgnlation
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Certification from the Corporate Secretary re: Audit Committee meeting with the External Auditor

CHINABANK

Since 1920

CERTIFICATION

This is to certify that the Audit

Committee of the Bank,

together with the external auditor, SyCip Gorres Velayo & Co.

(SGV), held a meeting on 18 Novem

ber 2020, without anyone

from the Bank Management present, to discuss SGV's 2020

Audit Plan.

Issued this 25th day of May 2021

in Makati City.

ATTY./&D?AQ(%MDO

Vice President & Corporate Secretary

/ROF @
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“Generally Conforms” Certificate

P&A
° GrantThornton

An instinct for growth

ES CHINABANK
www chinabank,ph Since 1920

Internal Audit Division
of China Banking Corporation
headed by Marilyn G. Yuchenkang, Chief Audit Executive

Generally Conforms

to the definition of internal auditing, the code of ethics, and the international
standards for the professional practice of internal auditing. We express this
opinion based on the results of the external quality assessment review
conducted in accordance with the standards for the quality assessment of
internal audit activities.

-

M C
CPA. CIA, CCSA. CRISC, MPM, CMC, CRMA
Partner and Validation Team Leader

July 2015
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Internal Audit Division Table of Organization

Audit Division ]
. . Audit Board of
Table of Organization Committee Directors

President

Chief Audit
Executive

Audit Quality

Assurance Dept.

HO & Subsidiaries
Audit Dept.

Branch Audit Dept.

IT Audit Dept.

Regular

Audit Unit

Functional Reporting
________ Administrative Reporting
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Certification from the Corporate Secretary re: 2020 Attestation on Control Processes

CHINABANK

Since 1920

CERTIFICA

This is to certify that in the Audit

TION

Committee meeting on 17

February 2021, the Chief Audit Executive of the Bank issued an

attestation that “the Bank's control p

the organization, are in place,

ocesses, operating across

adequate and working

effectively to mitigate risks that could adversely affect the

achievement of the Bank's objectives.

Issued this 25th day of May 2021

in Makati City.

i sk
ATTY. RAZON I. MORANDO
Vice President & Corporate Secretary

“LoP

pos




Annex 12

Certificate of Registration of the Bank’s Logo with Intellectual Property of the Philippines (IPO)

Certificate of Registration

Regstrabon No 4/2019/00007155
Date of Ragistratan 12 January 2020
Terrn - 10 years (until 12 January 2030)

[ES CHINABANK
Your s isourbd

mmnmlnlu.nlww

CBC CHINA BANK YOUR SUCCESS IS OUR BUSINESS, MORE THAN YOUR

Fileg Date

Ragistrant

Address

Classies) - Goods/Seraces
Claim of Coaris)
Disclamer

Transiteration | Transstion
Thres-dmensonal

Clamn of Prority

Published for Oppaston

BANKER, THE RIGHT PARTNER.

2 May 2019

China Banking Corporation (China Bank) [PH]

China Bank Bldg,, 8745 Paseo De Roxas cor. Villar Street,
Makatl City, Metro Manila, Philippines

Class 36: Insurance; financial affairs; monetary affairs;
real estate affairs

Red Pantone 1797 C

No claim is made to the exclusive right to use “www.",
" ph", and "Since 1920" apart from the mark as & whole

None
. No
None
|PO e-Gazette, published on 121272019

P i ‘ iy -
LENY B. RAZ
Dwector

Bureau of Tradgemarks



